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Deed Number (RETT): 
RETT005489 

Recorded: 1 ,/OG/1994 
At: 12:27:08 PM 
rr. Li!x~r: 10474 
Of: Deed Book 
:rroH Page: 0460 
Through Page: 0463 

Refers to Liber: 00000 
Of: 
Page: 0000 

Lot: 
00112 

<j tt( 

Unit: 

Exempt 

2 7. ;Jr; 
S .. 00 
:. OG 

22.00 
3.00 

!i:J 
flO 
NO 
NO 
!10 

Stut<: Fer: S 
st.FE·e'Cty s 
Trans Tal' :;; 

4.75 
.25 

8000.00 

NO 
NO 
NO 

Pa.d: 8,063.00 

THIS l'l\G[ IS !, PM'lT Or THE rw;TRUHEtlT 

r: 1r<:n V. I·J•Jr;Jhy 
C:•n:"l~Y (" r;;~ T n~J~SaL1. County 
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i1-1151NDEJciUJU:.. mzde th~ 301'1-.. <Uy of ~\e .... k...._ , oineteen hundred ~od ninety-four 
: cTWE.£.N TH': PERY.IN-ELXEI< cOR?OPJ•'l'IO!l~ a r;,._. York corpora-::ion having an address :". 7~1 ~ain Jl.•Jr:!n'!t:, tJor,..a.lJ:, r:r 06BS~t-0Jl3 

• ns SUCCESSOR ~y MERSER TO ~ETCO INC. P~RSUANT TO 
CEP:r:FlCi\'!'1: Of 1\:C:?.CJ:P. FILE[• ::ov. 13, 1985 WlT!l 
THS !;£~~: YCP.K SECRE'tt .. PY C'f !":-:r,•,TE 

•;rty of L'Jt lint p:-t. >Ni :;UL:o':EE >GTCO (WEETBURY) INC., a Dela-..;are corporation, \;<:!Vi"J.g an =tdd.r.-,.:::;s .:t. c/r-.; :J:1lzr!r Inc .. r 200 Park Avenue, New YC'rk., New York 

1y of the second :x.r:, 
''· .TNESSETH. th:~·, the p.>rty of tl.e (,r<! p.;;.rt, in C<ln>idor.>.tion of T!n Dclbrs and othu valuable r.onsidcration ,d bv th: party of th. 'ccond p.ort, d0"' hucb;- t;r>nt znd rel<os• Lnto the ~rty ol the second pan, the heirs •·! ~uc~~sor:; 2nd 2!i~ir:r.~ of ~he p.:.ny of th': s~cr;nfi ~art for~v(r, 
.•.U. tfut cc:-t:.in plJ:, p><(< or p>rcd o! !J..r.d, with the Lu:lcines :nd improvements rher.:on erro,d, sit~:•te, .. :nr 1nd b.--..Jn~ in !I.e E.:..-::1::;·, ill<·, Town cf Oyst'!r 2ay, COIJnty of Nassau and State :-:ew ·:0rf.. a.r:d c0~;,on.iy ·~no·.Jn a:.; 325 Duffy ll:J·~nut;, HicY..svil.::.e, NY~ 

. 'id Pr0mis~:; is ~01~ pilrtict;l~rly ~c:crihcd i~ Schc~ulc A ~tttachcd h~r~to a~d ·~::,Je .J .r;~rt h•.!r~Q[. 

I TOGE ~-liER n1!h ;:il rirht. ttrk Jnd i!l!~r~:i; d 1n 1 • cf tht pJny c:f 1hc f;nt plrt 1tt :lnU to ~tty st~ccu ~nd rr)::':) J!,~:!:~~ dtc :.!.•J\': <!("}::r!}_,..-.J p:""!i1l",'!': tc.- tf·~ (("~·r: J:r:,.s fhnK:f: TOGE"'I"HEP. Wllh :he .z~pur.cnJ.rt(CS ::r.J .::ll d-·.!' n' . .:l!c ~nG ftJ!,h!ca o{ t:.r: p~rty o! tr.c :1::.• !1:1:-t 11 and to "S.Jtd pre-mile~. TO HAVE A~D TO HOLD !he r·r-:-n~I~C). h~;~Jr, ;:r::n:rU U:l!O th':" rl.:-.y cf th~ s-::::·nJ p:::rt. 1.he h~ir!O o~ successors 3nd ~SS.l£TIS 0~ ih~ p.1ny o! :!"~-= sc:ct:,::d p.::.n f.,rr.,.c!' . 

. !...~.;{J :h<: p.::.rt_" of th~ :~r3.! p.1r.. co'"·e-nJ:-.!s n~~; ~~ ;t::~r.y r)f ;:....-: ;:,r-;, p,;'\;t r.~ not (lone or suffc:aJ .Jn~·t~unc w:--.~rc::y the !>:'ll~ pr!IT';~.e~ hJ"II:' L""':' ("~v:v~.~;~' •n a:".; ""'·:::: ·.:,"r,:::c:··u. cX.CQl z;. J.iores2id. _:...: ... ·c !he 1-;Ht.\" oi the r.I"S.! ~Jr: ~~ co:-n~!:H';((" \\ :'1 s~:-:1"'::~ 13 :·:· :~.~ L.e::1 L.:l\•. C;:IY!~~~:s thJt the: pJrty ui :!"-... A:-st i~:.;~ \,::·. rN~T.~ ~ht' co-'"~!'r:;:!O:-' tr-c:- t· >.._'"':;:.c . .:: _ .. -· :t l.cl·J !h·~ flf':"l: lO rt<ccne H.:ch cothi-J-~;1:-:-n as J: t!"L:!.I !urd to !..rt- .;~;:;;:..;J .. .-j IH!~ !or tr~ f'~:f'i_....,,. oi ~-:. .: ;~ ·.~:: c:::.: o~ d·.:: mt?rovc·mo::nt l~d ""-'tli JpPi~ :~.~ S.:l:"":r !-1:-< :u !h~ ~.l\ill~<"~l t'"l~ co>I o! t~.~ , .. ,?;'Jv "":!"o":'· :._; ::--.1:: :.::-:~ pJ:-t oi tL~ to::ll oi the s.::.rn~ :or ... ' "f : hr r ~,.:: ~ .. · . ...-: 
\'.'(:rd --~-.;n. ~!ul; L·~ (f""l!":!t!~;;~1 ;-:....: 1: f'"".J< 



/ 

I 
( :.:.L THAT C£PTA.IH PLO'T, P1lC~, Oiz P/l..P.C£L C•F LAhJ, !:::TUAT~, LYING, AND 8f;ING AT ~IC)':SVIL!...~, TO',{N Or O~S':"F:? E~Y, CCIJHTY OY !'I,SShU M{D S'TA!E 0? NEW '!OPJC, 30UIID!!:D .\.'.tD or;~(.~ IBED J..S :o:.!J_,~r?S: 

-JZGllll< <i<G AT THJ: ::o~JD':? I'O?JE::> 5;:' 'TP.!: IliTE:R~EC7IO:I OY '!HE SOUTHERLY SIDE Cl" ;uFFY },?EKUJ: A!;o rr.z E\S":'Z::L-( SI!:JE 0?' EE}JPIETT~'\. s·;R£ET SAID PO~NT BF;ISC THE l;J\STE:RLf EHD 01' J.. C'J?.'Jf.; co:;;>!::C':"!NG THY- SI.IC SOUTliERLY SIDE 01" DUYYY AVEN'JE AJID 
~'i'E F:A.<TERLY SJLJI': o.: m:IIP.iETTA STREET AS SAID ;)t:l'?Y 1WEIW!: AJ./0 HEliRIET'l'A STREET 1ST 70DA'1; 

, :n<I!<G THEN(:": EJ>.~TJ;;J1L'! AJJ)NG 7E<: SOUT'.Ek~Y SII;E 01' DUl'YY AVENUE ALONG THE ARC 
,:;· 1. CUP.'o/E Bol.PING TO THI': RIGHT ;.;•QSE F.ADfUS IS 7C<O I'EET .\ DISTI\NCE OF 148.16 i'l:t::T TO ~ FOil~T; 

·:, 'EJ'C£ STILL IJ/')NG TEE SOCJTHEP.LY SID£ OY !JUF?Y J..'/UlUE NOr'~H 76 DEGP.EES 49 ><:~UT~S <O SZCO;lDS l~ST 327.~8 PEZT; 

i r. N~.'JHG 7HF:HCZ SOUTH 8 DE:G~U~F.!3 55 HlNUTi:':S 20 SEC01JJ f},ST 679.30 FEET TO LJ\NO i .W OR YOPJ'.Y.l~LY OY 7EPLIY.07SY.Y; 

JNt1 1 HG THEIN:~ SOUTt: 7 7 DEG'?.EES 1 t; HI N"UT.E!:· 40 ::: ECf·~\~$ •rlES":' 1\.i,ONC 5A !D L]..}lD, )1.<2 '!'i-:ET; 

;h'!iJHG ':'HE:tcz NORTE s DF:GF.zgs 48 :-!I~tJTZ:.$ J7 S~COHDS WEST ~9.64 YEETt 
ur-,:;;~ NG THEtiCZ :::;oUTE 78 DZGREZS OS HiliUTES )" 5f.CO!IDS YES"; 190.50 I'EET; 

RfJ1,·~,· I !~G T;~E!~Ci: !WRTH >; Di:GR!::Y.S JC HINUT!S n SECC'HJS WEST !OS. 19 FEET; 
~UN?; I :;c 7HHiCE SOU';'H 77 DEGRI;ES H ~IUUTES 4L ~E~O!lDS WEST 28.66 FEET/ 
?.UEN It-:G THENCE N::''>TH 12 OEG?J':ES 45 HI/lUTES 2C SECQ!IJS liE 57 39.86 FEET; 
t<UNNI~G THENCZ SOU":H 77 OtGH.E !S H HIHIJTES <C S£CO~tDS WEST 122 •EET 1'0 TI-'.Z EASTE!\LY SIDE 0? ill NPI!':T'TA ::;T.~..EET; 

f<!JI'iNISC: TH~tiC'!: ALONG TY~ l':A:;T.cRLY SIDE or i!LiiR!£Tl'.\ STRZ"T, NOPTH 7 OEGRF";:; 58 IHl"UTes 20 SECONDS W1:5T 435. II) P'££7 TO THE SCUT!fi':?.:.Y l':l!D or ':"HE CURVE P'IRST Jr\.BGVE XZSTIO?"~D) 

7HENC c HOP.Tl!l·,l.STF:P,LY '.!.0/lG Till: M<C or Tf~ CUR liE r :HST AOOV:t I'J':~TlONZD l•nlOSE HADIUS I$ 20 !"F:ET II J!5TA.I<C!: or 2S.J7 P'l:~T TO TH!: POiNT OR PL.>.C.F; OY BEGINNING. 

112/484 

Cu.!:" ron~ t-1ze?.s, -3.:~s~~'S:-3i:1°:lts :::::1 ·;~~2-::2 cl .:!SS~s::::nent.s nDt y·:!t due ~~d p~~:ablc. 
Lz:t\:!S, ordirl.:;ncr:-s, ,1:1C co·/c:r;,:--::: :2 2_ :-2sulutior1s { includinq 1w\·ith..Jut lir:itat_l.:J:-. buildi.rc: ·~ ,_. 7.·:..-:-·2:-'.:j o:.-dinanccs) a.:fcct.ing sZiid p::-cmis~s 
'fhos2 mat-ter:, Cisc .. oseC or: .... , 

J_ the preniscs made by 



.Jn t!~.l.S, ~h•..: 2Gt~ 0--::; rj: ::12ptc;r:1b-=r .. h..:J. 1994, be.fore me, the 
und~:::-:-igncd o::ic:':"~:::-, pc-!:".S:Jn~lly came~~IIAI:ir. y~6;,/d.;;-r- to me \;.no;:::, v;hs, br:i:-rc; b:; ecce de1ly s·,,o::-n, di·d depose and say that he !~es.=,.-!c.s d.': ~?(,tl...fho.//-/a~/~ .... "'f::(C/Lh~t h= is the 
~~Q2C'_(:.d'&~~z--~c;:-:=;~ ,or~::-(: in-:::: ·:1r:;::- Corporation, the co!:porat:_o:-1 cie;.scr:.C-=C: i.:-~ t::.:-Jd .... ,hie!-"; e:;:e::uted the foregoing 
~nst:r L::n~~~. 

::eu~u~.to c:et m;• hand and official seal. 

f M/~t.:/• ;~ !:-fi(""t ~:::·r 
~m.:...;:y Puc.~:,..:. S":"J:( ...... ~ :.·- .... /r_·"' 

>-1 a ,~ · .::;-.:. 7 :.:c.~:~ 
C:.o::.! !.~.~_;; 1.!: .J:, -~~;, C~tY,:r c ...... ~::.-w.: .. :: r::·. . . . . y ' r 

:.:.: ·.,··:·!,, ~': ~ ... ·~~ji 

.S:.JLZt::?. f-JETCO (WES~P:~"P.Y} J!l':. 

--===,=== 

(>:..!"-<l~l l'i i1\ ~ 

RECORD AND RETURN TO 

CHiCI\G8 TITli INS. CO. 

:;2:; :1d Cour.tr; Ro<od 

~/--,c-c~'· NY 11~{)1-4122 
ATr;:J,JT!ON: RECO'lDING DEPT. 



NORTH SHORE ABSTRACT, L TO. 

as agent for 

CHICAGO TITLE INSURANCE COMPANY 

330 Great Neck Road 
P .0. Box 220385 
Great Neck, New York 11021 

Certilman, Balin, Adler & Hyman 
90 Merrick Avenue 
East Meadow, NY 11554 

Att: Marilyn Price 

(516) 466-6050 
(516) 741-6363 

Fax#: 

December 5, 1997 

RE: Title No. N15836N (97-05-0155-000457) 
Premises: 325 Duffy Avenue, Hicksville, NY 
Parties: Sulzer Metco (Westbury) Inc. 

To F.R. Acquisition, Inc. 

Dear Ms. Price: 

(718) 468-9200 
1 800 420-6050 
(516) 466-6011 

Enclosed please find the following in connection with the above 
referenced title: 

( ) Amended Certification 
( ) Amended Schedule A 
( ) Omitted Exception No. 
( ) Added Exception No. 
( x ) Amended Exception No. 17 (out of possession recital 

removed - Amended Schedule B page herewith) 
Survey Print 
Other 

Kindly attach to Report of Title previously sent to your office 
and consider same a part thereof. 

GK:mw 
encl. 
cc: Samuel Galowitz, Esq. 

Harry Szenicer, Esq. 

Very truly yours, 

NORTH SHORE ABSTRACT, LTD. 

FOR THE COMPANY 



NORTH SHORE ABSTRACT, L TO. 
as agent for: 

CHICAGO TITLE INSURANCE COMPANY 

Title No. 

AMEND}7.Survey made by Shah Associates P.C. dated 9/20/97 shows a 1 sto . masonry building with 
bituminous pavement on Easterly, Northeasterly, Southerly and Sterly sides of building. 

f j Parking area in Westerly area of premises. Overhead wires, wood pole and guy wire vary with 
Easterly lot line. Fences vary with Easterly lot line. Fences up to 1.6 feet West of part of 
Southeasterly lot line and up to 2.1 feet North of Southeasterly lot line. Fences vary with 
Southerly lot lines. Fence up to 15.4 feet West of Southwesterly comer of premises. Shows 
recharge basin in Southeasterly area of premises. Fences, pole and overhead wires up to 12.8 
feet onto Henrietta Street. Wood support pole, concrete curb, overhead wires and fence onto 
Duffy Ave. Shows no other encroachments or variations with lot lines. 

( 

NOTE: The survey reading and survey inspection are not intended to be and should not be 
used for the purpose of determining compliance with local building and zoning laws and 

\regulations; they should only be relied upon for the purpose of disclosing exceptions to title. 



NORTH SHORE ABSTRACT, L TO. 

as agent for 

CHICAGO TITLE INSURANCE COMPANY 

330 Great Neck Road 
P.O. Box 220385 
Great Neck, New York 11021 

(516) 466-6050 
(516) 741-6363 

Fax#: 

(718) 468-9200 
1 800 420-6050 
(516) 466-6011 

September 30, 1997 

Certilman, Baliln, Adler & Hyman 
90 Merrick Avenue 
East Meadow, NY 11554 

Att: Howard Stein 

RE: Title No. N15836N (97-05-0155-000457) 

Premises: 325 Duffy Avenue, Hicksville, NY 

Parties: Sulzer Metco (Westbury) Inc. 
To F.R. Acquisition, Inc. 

Dear Sirs: 

Enclosed please find the following in connection with the above 
referenced title: 

( ) Amended Certification 
( ) Amended Schedule A 
( x ) Omitted Exception No. 15 
( x ) Added Exception No. 17 (Amended Schedule B pages herewith) 
( ) Amended Exception No. 
( x ) Survey Print 
( ) Other 

Kindly attach to Report of Title previously sent to your office 
and consider same a part thereof. 

ILZ:mw 
encl. 
cc: Samuel Galowitz, Esq. 

Harry Szenicer, Esq. 

Very truly yours, 

NORTH SHORE ABSTRACT, LTD. 

FOR THE COMPANY 



NORTH SHORE ABSTRACT, L TO. 
as agent for: 

CHICAGO TITLE INSURANCE COMPANY 

Title No. N15836N 
97-05-0~~~ 

11 
Sulzer Metco (U.S.), Inc. has been run for Judgm~ and Federal Tax Lie Nothing has 

been found of record. 

9. The certified owner Sulzer Metco (Westbury), Inc. has been run for Judgments and Federal 

Tax Liens. Nothing has been found of record. 

10. Deed to contain the following recital: "Being the same premises conveyed to the Grantor(s) 

herein by deed dated 9/30/94, recorded 10/6/94 in Liber 10474, Page 460." 

11. Application indicates that title is vested in Sulzer Metco (U.S.), Inc .. We find title as certified 

herein. This must be satisfactorily explained at, or prior to, closing of title. 

12. NOTE: Affidavit must be given at closing stating that the owner has not received notice to 

install or repair sidewalks or curbs on the premises. In the event a repair notice has been 

received, the purchaser/mortgagor must ascertain PRIOR TO CLOSING whether or not the 

repair has been properly completed and all charges in connection therewith have been paid. 

Failure to comply with the repair requirements will result in a future lien against which the 

policy does not protect. 

13. Section 316-B of the Real Property Law requires recording officers to provide proper books 

for making an index of present owners of inactive hazardous waste disposal sites contained in 

the annual report required by Section 27-1305 of The Environemental Conservation Law. The 

index shall also contain the tax map, parcel number or the section, block and lot number of the 

site. The inactive hazardous waste site, as it appears in the index and is listed below may 

include all or a portion of the premises under examination. Hazardous Waste Site filed 

8/31/93. (to follow, ifany) 

14. Meter reading must be obtained by selJer. In the event said reading is not obtained, then policy 

will except any additional water and sewer charges from the date of the last ACTUAL reading. 

OMIT/15. 

ADD~. 
~~ 

Company is currently awaiting a title survey. Upon receipt, survey reading will be prepared. 

Possible unpaid Franchise Taxes against Sulzer Metro (Westbury) Inc. (see within) 



NORTH SHORE ABSTRACT, LTD. 
as agent for: 

CHICAGO TITLE INSURANCE COMPANY 

Title No. N15836N 
97-05-0155-000-

SCHEDULE B (Continued) 

ADD 17. Survey made by Sh Associates P.C. dated 9/20/97 shows a 1 story masonry building with 
bituminous pavement n Easterly, Northeasterly, Southerly and Westerly sides of building. 
Parking area in Weste area of premises. Overhead wires, wood pole and guy wire vary with 
Easterly lot line. Fenc s vary with Easterly lot line. Fences up to 1.6 feet West of part of 
Southeasterly lot line an up to 2.1 feet North of Southeasterly lot line. Owner may be out of 
possession of so much the premises lying between said fences and Southeasterly area of 
premises. Fee Policy not insure said areas against rights of others. Fences vary with 
Southerly lot lines. Fen up to 15.4 feet West of Southwesterly comer of premises. Shows 
recharge basin in Southe erly area of premises. Fences, pole and overhead wires up to 12.8 
feet onto Henrietta Street. Wood support pole, concrete curb, overhead wires and fence onto 
Duffy Ave. Shows no othe encroachments or variations with lot lines. 

NOTE: The survey readin and survey inspection are not intended to be and should not be 
used for the purpose of de ermining compliance with local building and zoning laws and 
regulations; they should only e relied upon for the purpose of disclosing exceptions to title. 



NORTH SHORE ABSTRACT, LTD. 
as agent for 

CHICAGO TITLE INSURANCE COMPANY 

330 Great Neck Road 
P.O. Box 220385 
Great Neck, New York 11021 

(516) 466-6050 
(516) 741-6363 

Fax#: 

August 7, 1997 

Certilman, Baliln, Adler & Hyman 
90 Merrick Avenue 
East Meadow, NY 11554 

Att: Howard Stein 

RE: Title No. N15836N (97-05-0155-000457) 

Premises: 325 Duffy Avenue, Hicksville, NY 

Parties: Sulzer Metco (Westbury) Inc. 
To F.R. Acquisition, Inc. 

Dear Sirs: 

(718) 468-9200 
1 800 420-6050 
(516) 466-6011 

Enclosed please find the following in connection with the above 
referenced title: 

( ) Amended Certification 
( ) Amended Schedule A 
( ) Omitted Exception No. 
( x ) Added Exception No. 16 (Amended Schedule B page herewith) 
( ) Amended Exception No. 
( ) Amended Survey Print 
( ) Other 

Kindly attach to Report of Title previously sent to your office 
and consider same a part thereof. 

:mw 
encl. 
cc: Samuel Galowitz, Esq. 

Harry Szenicer, Esq. 

Very truly yours, 

NORTH SHORE ABSTRACT, LTD. 

FOR THE COMPANY 



NORTH SHORE ABSTRACT, LTD. 
as agent for. 

CHICAGO TITLE INSURANCE COMPANY 

Title No. N15836N 
97-05-0155-000-457 

8. Sulzer Metco (U.S.), Inc. 
been found of record. 

been run for Judgments and Federal Tax Liens. Nothing has 

9. The certified owner Sulzer etco (Westbury), Inc. has been run for Judgments and Federal 
Tax Liens. Nothing has been ound of record. 

10. Deed to contain the following ecital: "Being the same premises conveyed to the Grantor(s) 
herein by deed dated 9/30/94, r rded 10/6/94 in Liber 10474, Page 460." 

11. Application indicates that title is vested in Sulzer Metco (U.S.), Inc .. We find title as certified 
herein. This must be satisfactori explained at, or prior to, closing oftitle. 

12. NOTE: Affidavit must be given at closing stating that the owner has not received notice to 
install or repair sidewalks or cu s on the premises. In the event a repair notice has been 
received, the purchaser/mortgago must ascertain PRIOR TO CLOSING whether or not the 
repair has been properly compte and all charges in connection therewith have been paid. 
Failure to comply with the repair uirements will result in a future lien against which the 
policy does not protect. 

13. Section 316-B of the Real Prope Law requires recording officers to provide proper books 
for making an index of present own rs of inactive hazardous waste disposal sites contained in 
the annual report required by Sectio 27-1305 of The Environemental Conservation Law. The 
index shall also contain the tax map, arcel number or the section, block and lot number of the 
site. The inactive hazardous waste ite, as it appears in the index and is listed below may 
include all or a portion of the pre 'ses under examination. Hazardous Waste Site filed 
8/31/93. (to follow, if any) 

14. Meter reading must be obtained by se er. In the event said reading is not obtained, then policy 
will except any additional water and s wer charges from the date of the last ACTUAL reading. 

15. Company is currently awaiting a title Upon receipt, survey reading will be prepared. 

ADD 16. Possible unpaid Franchise Taxes ag<ltt1st Sulzer Metro (Westbury) Inc. (see within) 



New York State Department of Taxation and Finance 
Taxpayer Assistance Bureau 
W. A Harriman Campus 
Albany, NY 12227 

51-A 

According to our records, tax liens exist under the above · rticles for the periods listed below. 

Name of Corporation 
SULZER ~ETRO (WESTBURY) INC. 

Tax Status 

Articles 9, 9-A, 9-8, 9-C, 
13, 13-A, 32 and 33 

Incorporated I Filing Period 

DELAWARE - DECEMBER 
I erminated date 

I
Term. i~ated code ~Search date 

7/8/97 

Owes franchise tax reports for period(s) ended: 

12/31/95, 12/31/961NCLUDING 12/31/95 SURCHARGE AND 12/31/96 SURCHARGE 

Owes franchise taxes for period(s) ended: 

12/31/95, 12/31/961NCLUDING 12/31/95 SURCHARGE ND 12/31/96 SURCHARGE 

Owes license fee (Article 9, Sec. 181) 

YES I
I C /'ISS maintenance fee 

fo period(s)ended: 

~ien Provision 

NONE 

The tax shall become a lien on the date on which the return ~ required to be filed (without regard to any extension of time for filing 

such return), except that such tax shall become a lien not Ia ~r than the date the taxpayer ceases to be subject to the tax or to exercise 

its franchise or to do business in this state in a corporate or rganized capacity. A dissolved corporation which continues to conduct 

business shall also be subject to the tax imposed by this arti le. · 

Reason 
Merger 
Consolidation 
Reorganization 

Take over 

Charter Expires 

Terminated 

Certificate of Termination 

Surrendered Authority 
Voluntary Dissolution 
Dissolved by Proclamation 
Revocation of Authority 

TP-310 (5/90) 

Code 
1 
2 
3 
4 

5 

6 
8 
9 
p 
R 

Official only 

when perforated 

~ 

G c. .,; r,.. <.. 

~ .... ,. ,_. ~ '-

... l.. ......... 

c.. (.: ~ 



NORTH SHORE ABSTRACT, L TO. 

as agent for 

CHICAGO TITLE INSURANCE COMPANY 

330 Great Neck Road 
P.O. Box 220385 
Great Neck, New York 11021 

Certilman, Baliln, Adler & Hyman 
90 Merrick Avenue 
East Meadow, NY 11554 

Att: Howard Stein 

(516) 466-6050 (718) 468-9200 
(516) 741-6363 1 800 420-6050 

Fax#: (516) 466-6011 

July 10, 1997 

RE: Title No. N15836N (97-05-0155-000457) 

Premises: 325 Duffy Avenue, Hicksville, NY 

Parties: Sulzer Metco (Westbury) Inc. 
To F.R. Acquisition, Inc. 

Dear Sirs: 

Enclosed please find the following in connection with the above 
referenced title: 

( ) Amended Certification 
( ) Amended Schedule A 
( ) Omitted Exception No. 
( ) Added Exception No. 
( ) Amended Exception No. 
( ) Amended Survey Print 
( x ) Bankruptcy Search vs. Sulzer Metco (Westbury) Inc. 

Kindly attach to Report of Title previously sent to your office 
and consider same a part thereof. 

:mw 
encl. 
cc: Samuel Galowitz, Esq. 

Harry szenicer, Esq. 

Very truly yours, 

NORTH SHORE ABSTRACT, LTD. 

FOR THE COMPANY 



BARRETTA, L.L.C.~~~~~~~~~~ 
1 Old Country Road 
Carte Place, NY 11514 
(516) 663-0600 
(800) 275-9643 
Fax (516) 663-0650 

(800) 200-3499 Date 

Title No. 

BANKRUPTCY SFARCH 

07/03/97 

NORT N15836N 

NAME OF INDIVIDUAL, CORPORATION OR BUSINESS: 
SULZER METCO (WESTBURY) INC. 

LAST KNOWN ADDRESS 

County: NASSAU 

SOCIAL SECURITY OR FEDERAL IDENTIFICATION NUMBER: 

A search of the records of the United States Bankruptcy Court has been made with the following results: 

(X ) There is no record of a bankruptcy filing for the above mentioned individual, corporation or Business 
The following office(s) have been checked: 

U.S. BANKRUPTCY COURT 
EASTERN DISTRICT COURT OF 

NEW YORK 

( ) The following information is on file: 

000300/000300 
003 

IMPORTANT NOTICE ABOUT ABOVE SEARCH INFORMATION 
Barretta does hereby certify that the records of the above Governmental 
agency were examined and that the information recorded above is a true 
and accurate abstraction of the information contained wherein. 

This report is submitted for information purposes only. Liability is limited to errors 
and omissions of information properly indexed, filed and recorded with the above 
governmental agency. The Liability under this search not exceed $1 ,000 and 
shall be confined to the applicant for whom the search was made. . 

ld# 1764852 5111845 
This search does not include filings in areas other than the Microfiche or Index 
Sections of the United States Bankruptcy Clerk's office. 



North Shore Abstract, Ltd. 
as agent for: 

Chicago_ Title Insurance Company 
330 Great Neck Road, P.O. Box 220385, Great Neck, NY 11021 
(516) 466-6050 1-800-420-6050 Fax No. (516) 466-6011 

Application Date: 6/25/97 

APPLICANT: 
CERTILMAN,BALIN,ADLER & HYMAN 
ATTN: HOWARD STEIN 
90 MERRICK A VENUE 
EAST MEADOW, NY 11554 
(516)296 -7000 

SELLERS: 

Title No. N15836N ( 97050155000457 ) 

REPORT TO: 

COPY TO: 
HARRY SZENICER, ESQ. SAMUEL GALOWITZ, ESQ. 

BACHMAN, TALLY, ETAL 
380 MADISON A VENUE 
NEW YORK, NY 10017 
(212)687 -7000 

575 UNDERHILL ROAD/SUITE 125 
P.O. BOX 830 

Type of ins. 
AMOUNT OF INSURANCE: 

Survey Instructions: Locate 

Mortgage: CON 
$ 0.00 

REC. OWNER.. Sulzer Metco (U.S.), Inc. 

MORTGAGEE ... 

PURCHASER... F.R. Acquisition, Inc. 

SYOSSET, NY 11791 
(516)364-5000 

Fee: 
$ 3,200,000.00 

Leasehold: 
$ 0.00 

PREMISES: 325 Duffy A venue 
Hicksville, NY COUNTY OF .. Nassau 

Town of. .......... . 
Village of.. ...... . 

LOT: MAP OF: FILED: 
DISTRICT: SECTION: 11 

MAP# 
BLOCK:H LOT(S): 112& 484 

COMPANY CHARGES 
IF THIS IS A REFINAl"l"CE WITHIN TEN YEARS, YOU MAY BE ENTITLED TO A REDUCED PREMIUM. 

CONTACT THIS COMPANY IMMEDIATELY FOR DETAILS. 

Fee Rate 
Mtg Rate 

$ 11, 6 0 2 • 0 0 Extra Chains $ 

Survey Inspection 
Departmental Searches 
Abstract 
Waiver of Arbitration Mortgage 
Waiver of Arbitration Fee 
TIRSA (Residential) 
8.1 Environmental Endorsement 

0 • 0 0 Messenger 
Paid on Account 

255.00 Fair Market Value Option 
Franchise Tax 

25.00 
3 Day Refinance Contin 
Vault Tax 
Survey 
Other 

1,168.00 
50.00 

Thank you for your application for the examination of title to the above described premises. Our charges, on the basis of our filed rate schedule 
are noted, subject to any revision due to any desired change in liability, the addition of any requested or necessary disbursements, or changes in 
our filed rate schedule after this date. 

By: North Shore Abstract, Ltd. for 
Chicago Title Insurance Company 



Nl5836N 
Number 

97-05-0155-000457 

CERTIFICATE FOR TITLE INSURANCE 
Issued by 

CHICAGO TITLE INSURANCE COMPANY 

Chicago Title Insurance Company, a Missouri Corporation, herein called the Company. certifies to the 
Applicant named on the following page that an examination of title to premises described in Schedule A has been made 
in accordance with its usual procedure and agrees to issue the ALTA (I 0-17-92) Owner's or Lender's form of insurance 
policy as modified by the New York Coverage Endorsements in the amount and for the transaction set forth herein and 
subject to the exclusions from coverage and the conditions and stipulations therein contained. 

After the closing of the transaction, in conformance with the requirements and procedures of the Company. the 
Company will issue the policy and except (i) all loss or damage by reason of the estates, interests, defects, objections, 
liens. encumbrances and other matters set forth in Schedule B herein that are not disposed of to the satisfaction of the 
Company prior to such closing or issuance of the policy (ii) any questions or objection coming to the attention of the 
Company before the date of closing, or if there be no closing. before the issuance of the policy. 

IN WITNESS WHEREOF, Chicago Title Insurance Company has caused its corporate name and seal to be 
hereunto affixed by its duly authorized otlicers on the date shown in Schedule A. 

P.O. BOX 385 
GREAT NECK NY 
(516) 466-605 
FAX (516) 466-6011 

Date 

Redated: 

by: ____ ~~~~~~Lfl~~++----

Questions concerning the within Certificate 
should be directed to: 

This certificate is intended for lawyers only. Such exceptions as may be set forth herein may affect marketability of 
title. Your lawyer should be consulted before taking any action based upon the contents of this certificate. The 
Company's representative at the closing hereunder may not act as legal advisor to any of the parties or draw legal 
instruments for them. Such representative is permitted to be of assistance only to an attorney. It is advisable to have 
your attorney present at the closing. 

Reorder Form No. 10881 (Rev. 1 0/92} 



NORTH SHORE ABSTRACT, L TO. 
as agent for: 

CHICAGO TITLE INSURANCE COMPANY 

Title No. N15836N 
97-~0155-~57 

Proposed Insured: 

Effective Date: 

Purchaser: 1-'\R: Acqaisiften, lAc.. 

Mortgagee: 

Address: 325 Duffy Avenue 
Hicksville, New York 

County: Nassau City: 

District: Town: 

Section: 11 Village: 

Block: H 

Lot(s): 112 & 484 

4/14/97 Redated: 

Oyster Bay 

I~ 

NOTE: This Certificate is intended for lawyers only. Such exceptions as may be set forth herein may affect marlcetability of title. Your lawyer should 
be consulted before taking any action based upon the contents hereof. The Company's representative at the closing here under may not act as legal 
advisor to any of the parties or draw legal instruments for them. Such representative is permitted to be of assistance only to an attorney. It is advisable 
to have your attorney present at the closing. 

For forther information please call: (516) 466-6050 or (718) 468-9200 or 1-800-420-6050 



NORTH SHORE ABSTRACT, L TO. 
as agent for: 

CHICAGO TITLE INSURANCE COMPANY 

ALL that certain plot, piece or parcel of land, situate, lyin and being at Hicksvil , Town of 
Oyster Bay, County ofNassau and State ofNew York, bounded and described as fo ows: 

BEGINNING at a point on the Southerly side ofDuffy Avenue said point being the Easterly end 
of a curve connecting the said Southerly side of Duffy A venue and the Easterly side of Henrietta 
Street as said Duffy Avenue and Henrietta Street exist today; 

RUNNING THENCE Easterly along the Southerly side of Duffy Avenue along the arc of a curve 
bearing to the right whose radius is 700 feet a distance of 148.16 feet to a point; 

THENCE still along the Southerly side of Duffy Avenue North 76 degrees 49 minutes 40 seconds 
East 327.28 feet; 

THENCE South 8 degrees 55 minutes 20 seconds East 679.30 feet to land now or formerly of 
Terlikofsky; 

THENCE South 77 degrees 14 minutes 40 seconds West along said land, 151.43 feet; 

THENCE North 8 degrees 48 minutes 37 seconds West 59.84 feet; 

THENCE South 78 degrees 05 minutes 33 seconds West 190.50 feet; 

THENCE North 8 degrees 30 minutes 08 seconds West 105.19 feet; 

THENCE South 77 degrees 14 minutes 40 seconds West 28.66 feet; 

THENCE North 12 degrees 45 minutes 20 seconds West 39.86 feet; 

THENCE South 77 degrees 14 minutes 40 seconds West 122 feet to the Easterly side of 
Henrietta Street; 

For conveyancing only, 
if intended to be conveyed. 

{ Together with all right, title and interest of, in and to any streets and 
{ roads abutting the above described premises, to the center line thereof. 



NORTH SHORE ABSTRACT, L TO. 
as agent for: 

CHICAGO TITLE INSURANCE COMPANY 

Title No. 
97 

THENCE along t Easterly side of Henrietta Street, North 7 degrees 58 
West 43 5.10 feet to the Southerly end of the curve first above mentioned; 

THENCE Northeasterly along the arc of the curve first above mentioned whose radius is 20 feet a 
distance of25.37 feet to the point or place ofBEGINNING. 

For conveyancing only, 
if intended to be conveyed. 

{ Together with all right, title and interest of, in and to any streets and 
{ roads abutting the above described premises, to the center line thereof 



Title No. 

NORTH SHORE ABSTRACT, L TO. 
as agent for: 

CHICAGO TITLE INSURANCE COMPANY 

Rights of tenants or persons in possession, if any. 

Taxes, tax liens, tax sales, water rates, sewer rents, and assessments set forth herein. 

Mortgages returned herein ( 0 ). The mortgages set forth in the detailed statement within must 

be considered and/or disposed of 

Proof is required that all parties to this transaction have been known by no other names for the 

past ten years. Any other names are to be submitted to this Company prior to closing. 

5. Covenants, conditions, easements, leases, agreements of record etc., more fully set forth herein: 

NONE 

6. Corporate resolution to conveyance by certified owner must be submitted at closing. Proposed 

conveyance must contain one of the following recitals: 

a) "This conveyance has been made with the unanimous consent in writing of all 

stockholders of the party of the first part and does not render the grantor 

insolvent."; or 

b) "This conveyance is made in the ordinary and regular course of business actually 

conducted by the party of the first part." 

Proof is required that 
a) Sulzer Metco (Westbury) Inc. 
b) Sulzer Metco (U.S.), Inc. (if applicable) 

is in good stead and authorized to do business in this State. 

A Certificate of good standing from the State of incorporation is required. 

Title Certified in: Sulzer Metco (Westbury) Inc. (A Delaware Corporation) 

A duplicate copy ofthe exceptions is furnished to you with the thought you may wish to transmit same to the attorney for the owner of the property, 

and thereby facilitate the clearing of the objections prior to closing. 



NORTH SHORE ABSTRACT, LTD. 
as agent for: 

CHICAGO TITLE INSURANCE COMPANY 

Title No. N15836N 
97~155-~5 

SCHEDULE B (Continued) 

8. Sulzer Metco (U.S.), 
been found of record. 

c. has been run for Judgments and Federal Tax Liens. Nothing has 

9. The certified owner Su 
Tax Liens. Nothing has 

r Metco (Westbury), Inc. has been run for Judgments and Federal 
n found of record. 

10. Deed to contain the folio · g recital: "Being the same premises conveyed to the Grantor(s) 
herein by deed dated 9/30/ , recorded 10/6/94 in Liber 10474, Page 460." 

11. Application indicates that ti e is vested in Sulzer Metco C!L.Sj, Inc .. We find title as certified 

herein. This must be satisf rily explained at, or prior to, closing oftitle. 

12. NOTE: Affidavit must be 
install or repair sidewalks o 
received, the purchaser/rna 
repair has been properly co 
Failure to comply with the re 
policy does not protect. 

en at closing stating that the owner has not received notice to 
curbs on the premises. In the event a repair notice has been 

or must ascertain PRIOR TO CLOSING whether or not the 
eted and all charges in connection therewith have been paid. 
ir requirements will result in a future lien against which the 

13. Section 316-B of the Real Pro 
for making an index of present 
the annual report required by S 
index shall also contain the tax 
site. The inactive hazardous w 
include all or a portion of the 
8/31/93. (to follow, if any) 

rty Law requires recording officers to provide proper books 
ers of inactive hazardous waste disposal sites contained in 

ion 27-1305 of The Environemental Conservation Law. The 
p, parcel number or the section, block and lot number of the 

site, as it appears in the index and is listed below may 
remises under examination. Hazardous Waste Site filed 

14. Meter reading must be obtained by eller. In the event said reading is not obtained, then policy 

will except any additional water an sewer charges from the date of the last ACTUAL reading. 

15. Company is currently awaiting a ti survey. Upon receipt, survey reading will be prepared. 



INFORMATION SHEET 

PARKING VIOLATIONS- A Satisfaction of Judgment must be obtained from the Parking 
Violations Bureau located at any of the below addresses. Said Satisfaction is then to be filed with 
the New York County Oerk's office located at 60 Centre Street, New York, New York and upon 
paying a $8.00 fee they will issue a Certificate ofDisposition. 

P.V.B •••• HELP CENTERS DAY & HOURS (212) 477-4430 
MANHATTAN HELP CENTER BRONX HELP CENTER BROOKLYN HELP CENTER 
1 Centre Street (1st Floor) 

QUEENS HELP CENTER 
89-61 162nd Street 

1400 Williamsbridge Rd. 210 Joralemon Street 

STATEN ISLAND HELP CENTER 
300 St. Marks Place 

The Help Centers are open Monday through Friday-8:30A.M. to 7:00P.M. 

NEW YORK STATE TAX COMMISSION liENS- For information regarding disposition and 
payments, please write: Tax Compliance Division, P.O. Box 5149, Albany, New York, 12205, or 
call (800) 835-3554 or (800) 452-0455. 

FEDERAL TAX LIENS- For information regarding disposition and payments, please write: The 
Internal Revenue Service, 120 Church Street, New York, New York or at 210 East Post Road, 
White Plains, New York, 10601 or call (800) 829-1040. 

CITY 0 F NEW YORK LIENS- For information regarding dispositions and payments please write: 
The Department of Finance, Bureau of Tax Collection, 25 Elm Place, 4th Floor, Brooklyn, New 
York 11202 or call (718) 935-6000. 

HIGHWAY DEPARTMENT(sidewalk violations)- For information regarding disposition and 
payments, please write: The Highway Department, 1400 Williamsbridge Road, Bronx, New York, 
10461 or call (718) 931-2066. 

ENVIRONMENTAL CONTROL liENS- For information regarding disposition and 
payments, please write: The Environmental Control Board, 1250 Broadway, New York, New 
York 10001 or call (212) 971-3600. 

TRANSIT ADJUDICATION LIENS- For information regarding disposition and payments, please 
write: 505 Fulton Street, Brooklyn, New York 10201 or call (718) 237-2666 or (718) 330-3000 
(Law Department). 

NEW YORK STATE INDUSTRIAL COMMISSIONER- For information regarding 
disposition and payments, please write: N.Y.S. Department ofLabor, Building 12, State Campus. 
Room 500, Albany, New York 12240 or call (518) 457-2741. 

INTEREST CLERK- For interest on all outstanding taxes in the City of New York or questions 
regarding In-Rem, please write: The City ofNew York, 25 Elm Place, 4th Floor, Brooklyn, New 
York 11202, attention: In-Rem Department or call (718) 935-6533. 

CO-OP TRANSFERS- For the State ofNew York, form T.P. 584, form must be completed a long 
with the appropriate tax check (made payable to the Department of Finance) and forwarded to: 
N.Y.S. Department ofTaxation and Fmance, Real estate Transfer Tax Unit, W.A. Harriman 
Campus, Building 9, Albany, New York 12227 or call (518) 438-8581. 

When the property is in the City of New York, The R.P.T. must be co eted along with the 
appropriate tax (made payable to Commissioner of Finance) and additional check for $25.00 
(made payable to the City Register) and forwarded to: Dep 
Brooklyn, New York 11202. 



REQUIREMENTS FOR THE RECORDING OF DEEDS 

AND/OR OTHER TRANSFER INSTRUMENTS: 

NEW YORK STATE REQUIREMENTS 

a) Executed and acknowledged instruments signed by the proper parties 

containing their addresses. 

b) street address of the premises must appear on all instruments together with 

tax district (when applicable), section, block and lot. 

c) Completed combined Tax Form TP-584 (and TP-584-1 if applicable,) signed by 

all parties setting forth Social Security numbers and/or Federal ID number, 

completing the appropriate schedules and payment of the taxes due, if any, 

as follows: 

1) N.Y.S. Real Property Transfer Tax (Section 1401 of the Tax Law)i 

2) N.Y.S. Capital Gains Tax Affidavit (Article 31-B of the Tax Law); 

3) "Mansion Tax" (Section 1402-A of the Tax Law), if applicable; 

4) Credit Line Mortgages (Section 253-b of the Tax Law) i 

d) Should the consideration exceed $500,000.00 (other than premises wholly 

occupied and used by the transferor (s) exclusively as a residence) a 

tentative assessment and return is required and payment of tax due, if any. 

(Article 31-B of the Tax Land Gains Tax) . 

e) Deeds executed and delivered after JULY 1, 1994, must contain the.following 

statements: "The premises are (are not) in an agricultural district" and 

that "The premises is entirely (or part of premises is) owned by the 

transferors". 

f) Completed State Board of Equalization and Assessment Real Property Transfer 

Report. 

NEW YORK CITY REQUIREMENTS 

The following are required in addition to paragraphs (a)-(e) above. 

g) Completed New York City Real Property Transfer Tax return (NYC-RPT) signed 

by all the parties together with payment due, if any. 

h) If the premises are a non-multiple dwelling, an affidavit is required. If 

the premises are a multiple dwelling (three (3) families or more) a 

completed registration statement is required by the Department HPD together 

with payment of the appropriate fee. 

i} If the premises are improved by a one (1} or a two (2) family dwelling a 

smoke detector affidavit is required. 

j) Should the consideration for the transfer exceed $400,000.00 a copy of the 

executed contract must accompany the deed. 

NOTE: The cities of Yonkers and Mount Vernon and Erie County have special 

Real Property Transfer Taxes and forms to be completed. 



I M P 0 R T A N T N 0 T I C E 

DUE TO THE RECENT NUMBER OF FORGERIES THAT HAVE OCCURRED IN 

THE METROPOLITAN AREA COMPANY WILL REQUIRE PROOF OF IDENTITY 

OF ALL PERSONS SIGNING DOCUMENTS AT CLOSING, OR FOR THE 

PARTY GRANTING A POWER OF ATTORNEY (WHETHER RECORDED OR TO 

BE RECORDED) • 

IN THE EVENT IDENTITY IS NOT PRODUCED, THIS COMPANY SHALL 

HAVE THE OPTION OF ADJOURNING THE CLOSING. 



Disposition: 

001 

Title No. NORT N15836N 

The unpaid taxes, water rates, assessments and other matters relating to taxes which are liens at the date 

of this certificate are set forth below. 

Our policy does not insure against such 
items which have not become a lien up to 
the date of the policy or installments due 
after the date of the policy. Neither our 
tax search nor our policy covers any part 

of streets on which the premises to be in
sured abut. 

If the tax lots above mentioned cover 
more or less than the premises under ex
amination, this fact will be noted herein. 

In such cases, the interested parties 
should take the necessary steps to make 
the tax map conform to the description 
to be insured. 

Town of Oyster Bay 
Hicksville 

School Dist: 17-HICKSVILLE 

RATE CLASS: 48414 
MISC. 

Ass'd to: SULZER METCO WESTBURY INC LAND$ 114,870 

325 DUFFY AVENUE 

SECT: 
BLOCK: 
LOT(s) 

11 
H 
112,484 

1996/97 SCHOOL TAX 
1st Half: 
2nd Half: 

1997 TOWN TAX 
1st Half 
2nd Half 

WATER: HICKSVILLE 
ACCOUNT #: 2400-0130 

$54845.35 
$54845.34 

$50247.32 
$50247.32 

AMOUNT: $600.00 
INCLUDES USAGE TO: 1-1-97 
SUBJECT TO FINAL READING. 
PRESENT BILL/RECEIPT AT CLOSING. 

WATER: HICKSVILLE 
ACCOUNT #: 1104-0970 
AMOUNT: 
INCLUDES USAGE TO: 6-2-97 
SUBJECT TO FINAL READING. 
PRESENT BILL/RECEIPT AT CLOSING. 

Continued on next page .. 

TOTAL$ 312,260 
NON-EXEMPT 

YEAR: 7/1-6/30 
DUE.: 10/1 
DUE.: 4/1 

YEAR : 1 I 1-12 I 3 1 
DUE.: 1/1 
DUE.: 7/1 

id# 1764852 5104195 
Recent payments of any open items returned on this tax search may not be reflected on the public records. 

Therefore please request the seller or borrower to have the receipted bills available at the closing. 

BARRETTA 



Disposition: 

Continued Title No. NORT N15836N 

The unpaid taxes, water rates, assessments and other matters relating to taxes which are liens at the date 

of this certificate are set forth below. 

Our policy does not insure against such 
items which have not become a lien up to 
the date of the policy or installments due 
after the date of the policy. Neither our 
tax search nor our policy covers any part 

of streets on which the premises to be in
sured abut. 

If the tax lots above mentioned cover 
more or less than the premises under ex
amination, this fact will be noted herein. 

In such cases, the interested parties 
should take the necessary steps to make 
the tax map conform to the description 
to be insured. 

POSTING DATE: 6-25-97 

SUBJECT TO CONTINUATION 

SEARCH DOES NOT GUARANTEE AGAINST EXISTENCE OF 
IDEWALK/CURB ASSESSMENTS WHICH ARE NOT REFLECTED IN THE 

ESTATE TAX RECORDS AS OF SAID POSTING DATE. 

001200/001200 id# 1764852 5104195 

001 

Recent payments of any open items returned on this tax search may not be reflected on the public records. 

Therefore please request the seller or borrower to have the receipted bills available at the closing. 

BARRETTA 
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NASSAU COUNTY REAL ESTATE TAxES. 
The information provided is believed to be accurate, but is not guaranteed. 

TOWNS 

DUE PERIOD 
LOCALITY TAX DATE COVERED 

Hempstead Town 111 & 7/1 111-12/31 
School 10/1 & 4/1 7/1-6/30 

North Hempstead Town 111 & 7/1 1/1-12/31 
School 10/1 & 4/1 7/1-6/30 

Oyster Bay Town 1/1 & 7/1 1/1-12/31 
School 10/1 & 4/1 7/1-6/30 

City of Long Beach County 1/1 & 7/1 1/1-12/31 
School 10/1 & 4/1 7/1-6/30 
City 7/1 & 1/1 7/1-6/30 

City of Glen Cove County 1/1 & 7/1 111-12/31 
School 8/1 & 211 7/1-6/30 
City 12/1 & 6/1 1/1-12/31 

VILLAGES 

DUE PERIOD 
LOCALITY TAX DATE COVERED 

Atlantic Beach Village 6/1 6/1-5/31 
Bayville Village 6/1 & 12/1 6/1-5/31 
Bellerose Village 6/1 6/1-5/31 
Brookville Village 6/1 6/1-5/31 
Cedarhurst Village 6/1 & 12/1 6/1-5/31 
Centre Island Village 6/1 6/1-5/31 
Cove Neck Village 6/1 6/1-5/31 
East Hills Village 6/1 6/1-5/31 
East Rockaway Village 6/1 & 1211 6/1-5/31 
East Williston Village 6/1 6/1-5/31 
Farmingdale Village 6/1 6/1-5/31 
Floral Park Village 6/1 6/1-5/31 
Flower Hill Village 6/1 6/1-5/31 
Freeport Village 3/1 & 9/1 3/1-4/30 
Garden City Village 6/1 & 12/1 6/1-5/31 
Great Neck Village 6/1 6/1-5/31 
Great Neck Estates Village 6/1 6/1-5/31 
Great Neck Plaza Village 3/1 & 9/1 3/1-4/30 
Hewlett Bay Park Village 3/1 311-4/30 
Hewlett Neck Village 6/1 6/1-5/31 



NASSAU COUNTY REAL ESTATE TAxES 
The information provided is believed to be accurate, but is not guaranteed. 

VILLAGES 

DUE PERIOD 
LOCALITY TAX DATE COVERED 

Hempstead Village 6/1 & 12/1 6/1-5/31 
Hewlett Harbor Village 6/1 6/1-5/31 
Island Park Village 6/1 6/1-5/31 
Kensington Village 3/1 3/1-4/30 
Kings Point Village 6/1 6/1-5/31 
Lawrence Village 6/1 & 12/1 6/1-5/31 
Lattingtown Village 6/1 6/1-5/31 
Laurel Hollow Village 6/1 6/1-5/31 
Lynbrook Village 6/1 & 12/1 6/1-5/31 
Lake Success Village 6/1 6/1-5/31 
Malverne Village 6/1 6/1-5/31 
Massapequa Park Village 6/1 6/1-5/31 
Manorhaven Village 6/1 6/1-5/31 
Matinecock Village 6/1 6/1-5/31 
Mineola Village 6/1 6/1-5/31 
Mill Neck Village 6/1 6/1-5/31 
Munsey Park Village 6/1 6/1-5/31 
Muttontown Village 6/1 6/1-5/31 
New Hyde Park Village 6/1 6/1-5/31 
North Hills Village 6/1 6/1-5/31 
Old Brookville Village 6/1 6/1-5/31 
Old Westbury Village 6/1 6/1-5/31 
Oyster Bay Cove Village 6/1 6/1-5/31 
Plandome Village 6/1 & 11/1 6/1-5/31 
Plandome Heights Village 6/1 & 12/1 6/1-5/31 
Plandome Manor Village 6/1 6/1-5/31 
Port Washington No Village 6/1 6/1-5/31 
Roslyn Village 6/1 6/1-5/31 
Roslyn Estates Village 6/1 6/1-5/31 
Roslyn Harbor Village 6/1 6/1-5/31 
Rockville Centre Village 6/1 & 12/1 6/1-5/31 
Russell Gardens Village 3/1 3/1-4/30 
Saddle Rock Village 3/1 3/1-4/30 
Sands Point Village 6/1 6/1-5/31 
Sea Cliff Village 6/1 & 12/1 6/1-5/31 
South Floral Park Village 6/1 & 12/1 6/1-5/31 
Stewart Manor Village 6/1 & 12/1 6/1-5/31 
Upper Brookville Village 6/1 6/1-5/31 
Valley Stream Village 6/1 6/1-5/31 
Williston Park Village 6/1 6/1-5/31 
Westbury Village 6/1 6/1-5/31 
Woodsburgh Village 3/1 3/1-4/30 



NORTH SHORE ABSTRACT, L TO. 
as agent for: 

CHICAGO TITLE INSURANCE COMPANY 

Title No. N15836N 
97-05-0155-000-457 

Mortgagor: 

Mortgagee: 

Amount:$ 

Dated: 

Recorded: 

Liber: 

Reel: 

Page: 

NONE OF RECORD 

This title report does not show all the tenns and provisio of the mortgage(s) set forth herein. Interested parties should contact 
the holder(s) thereof to ascertain the terms, covenants d conditions contained herein, and to determine if there are any 
unrecorded amendments or modifications thereto. 



NORTH SHORE ABSTRACT, L TO. 
as agent for: 

CHICAGO TITLE INSURANCE COMPANY 

Title No. N15836N 
97-05-015~~57 

MUNICIPAL DEPARTMENT SEARCHES AND STREET REPORT 

Any searches or returns reported herein are furnished FOR INFORMATION ONLY. They will 
not be insured and the company assumes no liability for the accuracy thereof. They will not be 
continued to the date of closing. 

Search made the Department of Buildings: SEE WITHIN 

Search made by the Fire Department: NONE ORDERED 

Street Report: SEE WITHIN 

Certificate of Occupancy: SEEWITIDN 

STREET VAULTS 

In New York City, if there is a STREET VAULT, it is suggested that a' 1 t investigate possible unpaid 
license fees by the city of New York for the use of such vault, because the right to maintain it IS NOT 
INSURED, nor does the Company insure that the vault charges have been paid. 



BARRETTA, L.L.C. §§§§§§§§§§§§§§§§§§§§§§§§§§§§ 
1 Old Country Road 
Carle Place, New York 11514 
(516)663-0600 
(800)275-9643 
Fax (516)663-0650 

(800)200-3499 

NORT N15836N 

325 DUFFY AVENUE 

Hicksville 
Town of Oyster Bay 
NASSAU 

DIST: 
BLOCK: H 

SECT: 
LOT: 

06/30/97 

11 
112,484 

DEPARTMENT OF BUILDINGS VIOLATION SEARCH 

In reply to your request for a violation search concerning 
the above mentioned premises, we have been advised by the 
BUILDING DEPARTMENT that a search of their records shows: 

NO VIOLATIONS. 

Barretta, L.L.C. does hereby certify that the records of the above 
governmental agency were examined for NORTHSHORE ABSTRACT LTD. The 
information reported above is a true and accurate abstract of the 
information reported therein and no liability is assumed. This report is 
submitted for information purposes only for the exclusive use of NORTHSHORE 
ABSTRACT LTD. 

001300/001300 id# 1764852 5104197 
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SITE DESCRIPTION 

The Perkin-Elmer Duffys Avenue facility is located at 325 Duffys Avenue, Hicksville, ~ew 

York. The property is located on Duffys Avenue, between Frank Drive and Henrietta Street, in 

Hicksville, Town of Oyster Bay, New York, and is identified on the Nass~u County tax map as 

Section 11, Block H, Lots 112 and 484 (see Figure C-1). The Duffys Avenue property contains 

approximately 6.5 acres of land upon which is located a 100,000-square foot, one-story brick 

building, which was constructed in 1959. The building is abutted on its western, eastern, and 

southern sides by asphalt pavement. A shipping and receiving dock is located on the southern 

side of the building. A landscaped lawn abuts the northern side of the building. A recharge 

basin is located in the southeastern comer of the site and a landscaped recreational area for site 

employees is located in the southwestern portion of the site. Site drainage and storm-water runoff 

are accomplished by a series of dry wells located throughout the paved areas of the Duffys 

Avenue property. Located on the western, southern, and eastern sides of the property are dry 

wells that recharge the storm water to the ground. One grating on the southeastern corner of the 

property receives storm water and discharges it into the on-site recharge basin. 

Between 1959 when the building was constructed and 1978, the building on the Duffys 

Avenue property was operated by T.O.D. Manufacturing Company. Site operations reportedly 

involved the plating of boat parts and possibly fish hooks (Conroy 1993). The property was 

purchased by Perkin-Elmer on December 19, 1978 from New England Mutual Life Insurance 

Company (Macri 1993 ). Since that time, the building has been operated by Met co; a division 

of Perkin-Elmer. Site operations involve the manufacture of parts and equipment for the thermal 

spray coatings industry. Specifically, specialized spray guns and spray gun parts used to apply 

thermal liquid metal coatings are manufactured on-site. Site operations include machining, 

degreasing, tumbling, testing, and research and development. The building is divided into several 

interior sections, including machining and drilling, assembly and inspection, stock rooms, boiler 

room, maintenance room, and a cafeteria. 

PRIVn.EGED AND CONFIDENTIAL 
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EN:R. 
The Duffys Avenue site is located in a predominantly industrialized area. Surrounding properties 
include a solid waste transfer station (no longer in use)· and a sand and gravel pit to the north; 
a fuel storage facility operated by Agway, Inc. to the west; a heavy equipment storage yard 
operated by Malvese Brothers to the west and south; and Toma Enterprises {operations 
unknown) to the south. The eastern property boundary abuts a vacant iot, Jodee Plastics 
(manufacturers of custom plastic extrusion and precision fabrications), and American 
Permancunc-Bowe Corporation (manufacturers of industrial laundry and dry cleaning equipment). 
The Bowe facility is currently unoccupied. 

220 Miller Place, Hicksville, NY jMiller Place Site) 

The activities at this facility involve the manufacture of metallic and ceramic powders and wire. 
The subject property contains a 59,000 square foot, one-story building located on approximately 
9 acres of land. Between 1951, when the building was constructed and 1975, the subject facility 
was occupied by Riverside Plastics Corporation, a division of Bishoff Chemical Corporation 
{"Riverside·). Riverside was reportedly engaged in the manufacture of fiberglass boats. The 
subject property was purchased by The Perkin-Elmer Corporation in June 1975, and has been 
operated by the Metco Division since that time. 

Current facility operations include swaging and drawing (the compression and stretching of wire 
that has been filled with metal powder pellets) and the blending of metallic or ceramic powders 
with lacquer and glue. The subject building is divided into several interior sections, including 
blending rooms, cladding rooms, screening rooms, tungsten and ceramic oven rooms, spray 
areas, inspection laboratories, packaging and staging areas, boiler room, maintenance rooms, 
cafeteria, and office space. 

The Miller Place site is located in a predominantly residential area. Surrounding properties 
include a vacant one-story office building to the north; residences to the east; a lumber yard to 
the south; and Long Island Railroad tracks to the west. Residences are also located further to 
the north and south, beyond the previously identified commercial activities. The Northern State 
Parkway is situated beyond the Long Island Railroad tracks to the west. 

Summary of Findings 

The attached table provides a summary of outstanding issues of potential concern by facility, 
including reasonable worst case estimates of costs required to correct or remediate the identified 
concern. 

E-5 March 1994 
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In the preparation of the cost estimates, consideration was given to whether the identified issue 
could be readily corrected using Mateo facility personnel. No costs were assumed in those 
situations where wholly internal staff could be used to rectify the perceived problem. It should 
be emphasized that where potential non-compliance issues are involved, the specification of no 
costs should not be construed as implying that the perceived problem is not important. All such 
issues should be promptly investigated and appropriate corrective measures implemented where 
warranted. It also should be noted that where non-compliance issues may be involved, there 
is always the potential for incurring administrative or civil penalties (monetary fines), which in 
some cases can be substantial. We did not estimate either the probability of a fine or its 
potential magnitude, for such decisions normally are made by agencies or the courts on a case
by-case basis. 

Although not discussed in the summary table, we would like to comment upon the soil and 
groundwater contamination issues at the Duffys Avenue site. 

The Geraghty & Miller study identified the presence of elevated levels of selected metals in the 
surficial soils of the existing recharge basin which is located along the southeasterly side of the 
property. The data suggested that metals are present throughout the recharge basin at 
concentration levels above the New York State Recommended Soil Cleanup Objectives. 
However, Geraghty & Miller concluded that because of the immobility of the metals in soils and 
the apparent depth to groundwater (greater than 40 feet), no impact to groundwater was 
expected and therefore, no further action seemed warranted. While the New York DEC and the 
Nassau County Board of Health would be the ultimate decision makers as to the need for the 
remediation of soils at the recharge basin, we concur with Geraghty & Miller's initial assessment 
of the situation. The soil cleanup objectives are guidance values only. Their applicability on a 
site-specific basis are dependent upon a range of other considerations, including the likely 
impact of contaminants on groundwater. While no one can be assured that a soils cleanup at 
this location would not be ordered, the available data provides a strong argument against such 
a need, in our opinion. 

The Geraghty & Miller study also identified the presence of low levels of volatile organic 
compounds (VOCs) in the groundwater beneath the existing recharge basin; these same VOCs 
were also found in the site's production well at comparable concentrations. The concentrations 
detected do not exceed state Ambient Water Quality Standards and Guidance Values, however. 
These VOCs were not detected in site soils. 

These findings indicate that there is an apparent area-wide groundwater contamination problem. 
In fact, deep aquifer groundwater contamination has been identified by the Nassau County Board 
of Health in the vicinity of the Duffy Avenue property, according to a June 1986 report entitled, 

E-6 Marcll1994 
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Investigation of Contaminated Aquffer Segments-Nassau County, New York (prepared py the 
Nassau County Board of Health and Dvirka and Bartilucci, Consulting Engineers). 

Geraghty & Miller's June 1993 review of regulatory agency files and discussions with Metco 
division personnel did not indicate that the Duffys Avenue property is the subject of investigation 
by any regulatory agency (federal, state, or local) as a potentially responsible party for the aquifer 
contamination. Followup by ENSR with the New York DEC, Hazardous Waste Remediation 
Section (Mr. Girish Desai, Environmental Engineer), confirms that the Nassau County Department 
of Health has not made a claim under the state's Superfund Program for the West Hicksville or 
North Hicksville contaminated aquifer segments. However, the American Permancunc-Bowe 
property, which is located adjacent to Metco at 200 Frank Drive, is the subject of a New York 
DEC Superfund investigation (#130048, Class II site--requiring remediation). The project is being 
managed by Mr. Jamie Ascher in the agency's Stoneybrook, office. Mr. Ascher was unavailable 
at the time of preparation of this report. ENSR recommends followup with Mr. Ascher to discern 
the nature and extent of contamination associated with Bowe Syst~ms and the potential for the 
Metco property to be potentially drawn into this investigation in the future. It should be noted 
that the Bowe site is currently vacant. 

In a related matter, it should be noted that during the time when Geraghty & Miller was preparing 
its site assessment of the Duffys Avenue property, the firm discovered that the New York DEC 
had drafted an Order requiring The Perkin-Elmer Corporation to investigate the impact to 
groundwater of volatile organic compounds from the recharge basin. According to Geraghty 
& Miller, the draft Order was never finalized because data available on the supply well water 
(deep aquifer water) and effluent to the recharge basin (process impacted water) indicated that 
both were of the same quality (i.e., the process was not discharging volatile organic compounds 
in excess of those already present in the aq~ifer) and, therefore, no action was warranted. This 
finding is supported by analytical data contained in Geraghty & Miller's March 1994 report 
entitled, Environmental Site Assessments Conducted at the Perkin-Elmer METCO Division 
Facilities, Long Island, New York. That report provides data that indicates that Duffys Avenue 
site does not appear to be contributing volatile organic compounds to either the shallow or deep 
acquifer. While it is not possible to preclude the Duffys Avenue property from being further 
investigated by the New York DEC with regard to the Bowe site's groundwater problem, there 
does appear to be current data that would suggest that volatile organic compounds related to 
historical activities on the Metco site have not migrated to the abutting Bowe site or any other 
off-site location. ~ · 
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EN3l 
Study Limitations 

This Executive Summary describes the results of ENSR's initial due diligence investigation to 
identify the presence of significant environmental liabilities materially affecting the subject facilities 
andjor properties. In the conduct of this due diligence investigation, ENSR has attempted to 
independently assess the presence of such problems within the limits of the established scope 
of work as described in our March 8, 1994 letter proposal. 

As with any due diligence evaluation, there is a certain degree of dependence upon oral 
information provided by facility or site representatives which is not readily verifiable through visual 
inspection or supported by any available written documentation. ENSR shall not be held 
responsible for conditions or consequences arising from relevant facts that were concealed, 
withheld, or not fully disclosed by facility or site representatives at the time this investigation was 
performed. 

This report and all field data and notes were gathered and/or prepared by ENSR in accordance 
with the agreed upon scope of work and generally accepted engineering and scientific practice 
in effect at the time of ENSR's investigation of the site. The statements, conclusions, and 
opinions contained in this report are only intended to give approximations of the environmental 
conditions on-site. 

This report, including all supporting field data and notes (collectively referred to hereinafter as 
"information"), was prepared or collected by ENSR Consulting and Engineering (ENSR) for the 
benefit of Skadden, Arps, Slate, Meagher & Flom and its' client, Sulzer, Inc. (hereinafter jointly 
referred to as "Client"). ENSR's client may release the information to its lender or other third 
parties, who may use and rely upon the information at their discretion. However, any use of or 
reliance upon the information by a party other than specifically named above shall be solely at 
the risk of such third party and without legal recourse against ENSR, its parent or its subsidiaries 
and affiliates, or their respective employees, officers or directors, regardless of whether the action 
in which recovery of damages is sought is based upon contract, tort (including the sole, 
concurrent or other negligence and strict liability of ENSR), statute or otherwise. This information 
shall not be used or relied upon by a party that does not agree to be bound by the above 
statement. 

E-8 Marcn 1994 
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SUBLEASE AGREEMENT draft 9/29/03 

0~-: THIS SUBLEASE AGREEMENT ("Lease"), dated f)</~ , 2003, is between SULZER METCO (US) INC., a Delaware corporation ("Landlord"), and EXCEL IMPORTING CORP., a New York corporation ("Tenant"). 

RECITALS 

WHEREAS, pursuant to the New York State Industrial Development Agency Act, constituting Title 1 of Article 18-A of the General Municipal Law, Chapter 24 of the Consolidated Laws ofNew York, as amended (the "Enabling Act"), the Nassau County Industrial Development Agency (the "IDA") has become the fee title owner of the Property, as defined in Paragraph 2(cc) below; and 

WHEREAS, the IDA, as lessor, and Landlord, as lessee, have entered into a certain Lease Agreement date as of June I, 1998 (the "Master Lease"), whereby the IDA has leased to Landlord the entire Property; and 

WHEREAS, Landlord desires to sublease to Tenant, and Tenant desires to sublease from Landlord, that portion of the Property consisting of the entire second (2nd) floor of the Building, as defined in Paragraph 20) below, on the terms and conditions hereinafter set forth; 

NOW, THEREFORE, in consideration of the mutual covenants contained herein, it is agreed as follows: 

I. FuNDAMENTAL LEAsE PROVISIONS 

This Lease contains the following fundamental provisions: 

(a) Landlord's Address: 

(b) Landlord's Address for Payment of Rent;. 

(c) Property Manager's Address: 

(d) Tenant's Address: 

(e) Net Rentable Square Feet in 
Premises: 

(f) Floor(s) of the Premises: 

(g) Building Name and Address: 

(h) Net Rentable Square Feet in the Building: 
(i) Lease Term: 
(j) Base Rent 

the 

II 0 1 Prospect A venue 
Westbury, New York II590 
Attn: Mr. Charles Haugh 
SAME 

SAME 

13,300 

Entire Second (2nd) Floor 

110 I Prospect Avenue 
Westbury, NY 11590 

163,000 
Two years and six months 

Lease Period Annual Base Rent Monthly Base Rent 
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1 -I2 months 
13 - 24 months 
25 - 30 months 

(k) Base Year for Real Estate Taxes 

$179,556.00 
$184,488.00 
$I89,564.00 

2002/2003 

$I4,963.00 
$I5,374.00 
$I5,797.00 



(I) Utilities 

(m) Cleaning 

(n) Tenant's Proportionate Share: 
( o) Commencement Date: 
(p) Number of Parking Spaces: 
( q) Security Deposit: 
(r) Renewal Term 
(s) Rent Abatement 

Two Dollars and 10/100 ($2.10) per rentable 
square foot 
One Dollar and 00/100 ($1.00) per rentable square 
foot 
8.16% 
October 1, 2003 
40 non-reserved 
$29,926.00 in the form of a letter of credit 
None 
One (1) month Base Rent applicable to October 
2003 

2. DEFINITIONS 

(a) "Additional Renf' is the consideration paid to Landlord by Tenant for the lease of the Premises pursuant to Paragraph 
6(b) below. Additional Rent shall be equal to the sum of (i) Tenant's Proportionate Share of the Real Estate Tax Expense in any 
calendar year, less the Real Estate Tax Expense for the Base Year; and (ii) the Utilities Expense as set forth in Paragraph l (I); and the 
Cleaning Expense as set forth in Paragraph 1 (m). If this Lease commences or terminates on a date other than January l, the annual 
Real Estate Tax Expense, Utilities and Cleaning for such calendar shall be prorated by multiplying one-twelfth (1/12) of the annual 
Real Estate Tax Expense, Utilities and Cleaning for such calendar year each by the number of full or partial months between the 
Commencement Date and December 31 of the year of commencement or between January 1 of the year of termination and the 
termination date, as the case may be. 

(b) "Alterations" means any alterations, additions or improvements to the Premises made or to be made by Tenant. but does 
not include minor decorating, such as painting. 

(c) "Answering Party'' means the party to this Lease who has been requested to execute an estoppel certificate. 

(d) "Appli~Je,Laws" means all present and future laws, ordinancesrrequirements, orders, directives, rules and regulations 
of all state, federal, municipal and other agencies or bodies applicable to or having jurisdiction over Tenant, Landlord or the Property, 
as the case may be. 

(e) "Asking Party" means the party to this Lease requesting an estoppel certificate from the Answering Party. 

(f) "Assignee" means an assignee of this Lease or subtenant of the Premises pursuant to an Assignment. 

(g) "Assignment" means (i) the assignment. conveyance, mortgage, pledge, encumbrance or other transfer of this Lease or 
any interest in this Lease, (ii) the sublease of all or any part ofthe Premises, (iii) the permission to use or occupy all or any part ofthe 
Premises by anyone other than Tenant; (iv) a transfer of this Lease by operation of law, merger or consolidation; (v) a change of any 
partnership, limited liability company or interest in Tenant or any direct or indirect parent of Tenant; or (vi) a change in fifty percent 
(50%) or more of the ownership of the voting stock of Tenant Notwithstanding the foregoing, (y) if the stock ofTenant or its direct or 
indirect parent is listed on a public exchange at the time of the Assignment. a 1ransfer by operation of law, merger or consolidation, or 
a change in the ownership of the voting stock of Tenant or its direct or indirect parent; or (z) the assignment of this Lease to any 
corporation, partnership or limited liability company that controls, -is .oontrQIJed by, or is under common control with, Tenant (and 
remains such during the Term of this Lease) shall not be deemed an "Assignment" requiring Landlord's consent provided that Tenant 
shall provide written notice to Landlord of such transaction. 

(h) "Base Rent" means the aggregate annual amounts set forth in Paragraph I G), to be paid by Tenant to Landlord for the 
lease ofthe Premises pursuant to Paragraph 6(a). 

(i) "Base Year" means the calendar year set forth in Paragraph 1(k) for which the amount of Real Estate Tax Expense shall 
be used for purposes of calculating Additional Rent. 
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G) "Building" means that certain building known as and located on the Property at the address as set forth in Paragraph 1 (g) 
containing the net rentable square feet of space identified in Paragraph I (h). ' 

(k) "Building Rules" means the rules and regulations for the Building including, but not limited to, the Environmental, 
Health and Safety policies, as Landlord, in its sole discretion, from time to time, may adopt after the date of this Lease. 

(I) "Claims" means all claims, damages, losses, liabilities, liens, judgments, penalties, fines, expenses, including, but not 
limited to, reasonable attorneys' fees, including, but not limited to, reasonable attorneys' fees to enforce any obligation of 
indemnification. 

(m) "Commencement Date" means October I, 2003. 

(n) "Comm.oa-Areas" means the sidewalks, lobbies, haUs;·-passages, exits, entrances, elevators, stairways, restrooms, 
cafeteria, the Parking Areas, driveways and landscaped areas of the Property, but does not include for purposes of access to Tenant the 
mechanical, roof or telecommunications area of the Property. 

( o) "Contaminant" means any substance or waste containing hlmadous substances, pollutants, and contaminants as those 
terms are defined in the federal Comprehensive Environmental Response Compensation and Liability Act, 42 U.S.C. Section 9601 et 
seq. and any substance similarly defined or identified in any other federal, provincial or state laws, rules or regulations governing the 
manufacture, import, use, handling, storage, processing, release or disposal of substances or wastes deemed hazardous, toxic, 
dangerous or injurious to public health or to the environment This definition inc:ludes friable asbestos and petroleum or petroleum
based products. 

(p) "Damage" means any damage or destruction by any cause to the Property or the Premises. 

(q) "Default Rate" means a rate equal to twelve percent (12%) per annum. 

(r) "En~ Law" means any Applicable Law !dating to the environment, health or safety. 

(s) "HV AC" means the heating, ventilation or air-conditioning systems of the Building and does not include any auxiliary 
heating, ventilation or air-conditioning systems required or installed by Tenant 

(t) "Landlord's Broker" means Cushman & Wakefield of Long Island, Inc., who represented Landlord in connection with 
this Lease. 

(u) "Landlord Parties" means Landlord's agents, servants, employees, officers, directors, partners, members, shareholders, 
successors and assigns. 

(v) "Landlord's Services" means the Building services to be provided by Landlord set forth in Paragraph 14(a) below. 

(w) "Lender" means the IDA and the holder or beneficiary of any Mortgage, if any, and its agents, servants, employees, 
officers, directors, partners, members, shareholders, successors and assigns. 

(x) "Lien" means any mechanic's lien or other lien, charge or order for the payment of money. 

(y) "Mortgage" means any prior or subsequent mortgage, deed of trust or other security interest respecting the Property or 
any modification to any of them given to or for the benefit of Lender. 

(z) "Normal Business Hours" means 8:00 a.m. to 6:00p.m., Monday through Friday, and 8:00 a.m. to I :00 p.m. on Saturday 
and not including Sundays and the following holidays: New Year's Day, Memorial Day, Fourth of July, Labor Day, Thanksgiving and 
Christmas. 
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(aa) "Other Charges" means all costs, expenses and other sums that Tenant assumes, agrees or is obligated to pay to Landlord pursuant to this Lease other than Base Rent or Additional Rent. 

(bb) "Parking Areas" means to the extent that the Property contains parking, the surface parking area of the Property, if any and subject to the limitations set forth in Paragraph 13(b) below, the covered parking area of the Building, if any. ' 

(cc) "Property" means the land, the Building and all other improvements located on the land, and is more particularly described on Schedule 2( cc ), attached to this Lease and incorporated herein by reference. 

(dd) "Premises" means those certain premises containing approximately the rentable square feet identified in Paragraph I( e), located on the floor(s) identified in Paragraph I(f) and are cross-hatched on the floor plan attached to this Lease as Schedule 2(dd) and incorporated herein by reference. The Premises are located in the Building. 

(ee) "Real Estate Taxes" means all taxes, including, but not limited to, (i) state equalization factor, if any, and assessments, special or otherwise, levied upon or with respect to the Property, including the Premises, imposed by any federal, state or local governmental agency, (ii) business improvement district charges; and (iii) any use, occupancy, excise, sales or other like taxes, payments in lieu of real estate taxes, and any non-Real Estate Taxes imposed upon Landlord in substitution for any Real Estate Taxes. Real Estate Taxes shall not include income, franchise, capital stock, estate or inheritance taxes except to the extent they are Real Estate Taxes as provided in this Paragraph l(ee). 

(ff) "Real Estate Tax Expense" means in any calendar year amounts paid by Landlord for (i) Real Estate Taxes, including. but not limited to, any additional Real Estate Taxes-as a result of a Tax Contest, (ii) reasonable legal fees, and actual costs and other expenses of a Tax Contest; and (iii) third party tax administration. Real Estate Taxes Expense does not include the payment of any penalties or interest for the late payment of Real Estate Taxes. Real Estate Tax Expense shall be reduced by any refund received as a result of Tax Contest decreasing Real Estate Taxes. 

(gg) "Reconciliation Statement" means a statement prepared by Landlord reconciling the actual Additional Rent for a calendar year and TeD¥t.'s;Mymc:mts.~festimated Additional Rent applicable to such calendar year. 

(hh) "Release" means the same thing as in the federal Comprehensive Environmental Response Compensation and Liability Act, 42 U.S.C. Section 9601, et seq. 

(ii) "Rent" means Base Rent, Additional Rent, and Other Charges. 

(jj) "Security Deposit" means the sum set forth in Paragraph l(q) above that Tenant has deposited with Landlord as security for Tenant's full and faithful performance of Tenant's obligations under this Lease. 

(kk) "Taking" means any condemnation of property for any public or quasi-public use under any statute or by right of eminent domain or by private purchase in lieu of condemnation. 

(II) "Tax Contest" means the proceeding by which Landlord is contesting or reducing the amount or validity of any Real Estate Taxes or the valuation of the Property in assessing Real Estate Taxes for the years during the term of this Lease. 

(mm) "Tenant Default" means those events of default set forth in Paragraph 25(a) below. 

(nn) "Tenant Parties" means Tenant's agents, servants, employees, officers, directors, partners, members, shareholders, 
successors and assigns. 

Lease. 
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(pp) "Tenant's Insurance" means the insurance required of Tenant as set forth in Paragraph 17. 

(qq) "Tenant's Permitted Use" means general and executive office use. 

(rr) "Tenant's Personal Property'' means the trade fixtures, furnishings, equipment and all other personal property of Tenant 
located in the Premises during the Term. 

(ss) "Tenant's Proportionate Share" means a percentage factor, the numerator of which is the net rentable square footage of 
the Premises and the denominator of which is the net rentable square footage ofthe Building, or the percentage set forth in Paragraph 
I(n). 

(tt) "Term" means the initial term of this Lease and any renewals or extensions of this Lease, if any. 

3. PREMISES 

In consideration ofthe rents, terms, provisions and covenants of this Lease, Landlord leases to Tenant, and Tenant rents and 
accepts from Landlord, the Premises. 

Landlord represents and warrants that {i) to its knowledge, Landlord has not breached and (ii) has not received a notice of 
breach of the Master Lease nor any of the agreements referred to in the Master Lease, including but not limited to, the PILOT 
Agreement, Mortgage, Sales Tax Letter, Indenture, Security Documents, and Bonds. 

Landlord represents and warrants that to, to its knowledge, the IDA has approved this Lease and the execution of this Lease 
shall not breach the Master Lease. Landlord shall use reasonable efforts to obtain from the IDA written approval and acknowledgement 
(i) that the execution of this Lease shall not constitute an assignment or transfer of the whole of the Facility and (ii) that neither the 
Tenant nor any guarantor is liable with Lessee pursuant to section 9.3 of the Master Lease for the performance of any agreements 
referred to in section 9.3 of the Master Lease. 

4. TERM 

The initial term of this Lease shall be for the time period identified in Paragraph 1 (i), commencing on the Commencement 
Date and ending on the last day of the month of lhe time period identified on Paragraph I (i) above. 

5. CONDmON OF PREMISES 

Tenant agrees to accept the Premises in its "as is" condition and understands and agrees that Landlord shall not be required to 
perform any work, supply any materials or incur any expense to prepare the Premises for Tenant's occupancy. Notwithstanding the 
foregoing, Landlord agrees to install, at Landlord's sole cost and expense, card access controls for Tenant access to lhe Premises. 
Tenant may use existing workstations and partitions and associated workstation furniture as currently exist in the Premises. excluding 
perimeter office and conference room furniture. Except as otherwise agreed to in writing, Tenant's taking possession oflhe Premises 
shall be conclusive evidence against Tenant that lhe Premises were in good order and satisfactory condition when Tenant took 
possession. Landlord has made no representation respecting 1he condition of the Premises or any part of the Property; however, 
notwithstanding anylhing to the contrary contained herein, Landlord represents and warrants that, to its knowledge, the Premises does 
not have any conditions that violate any law, statute, rule, or regulation and Landlord has not received any notice of any such violation. 
Tenant shall notify Landlord of any heavy furniture, freight, equipment supplies or files that Tenant intends to bring into 1he Building. 
Landlord shall have the right to prohibit such items and prescribe the weight, size and position of all heavy furniture, freight or 

equipment brought into the Building and lhe times and manner of moving lhe same in and out of lhe Building. As a condition of 
Landlord's approva~ Landlord may require, at Tenant's cost and expense, that such heavy items shall stand on supports of such 
thickness as is necessary to properly distribute the weight or that Tenant reinforce the floors in a manner acceptable to Landlord. 
Landlord shall not be responsible for loss of or damage to any heavy items from any cause, and all damage done to the Building by 
moving or maintaining any such heavy items shall be repaired at Tenant's expense. 
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6. RENT 

(a) Base Rent 

During the Term, Tenant shall pay to Landlord Base Rent in the monthly installments of Base Rent as set forth in Paragraph l(j). If the Term does not begin on the first day of the month or end on the last day of the month, Base Rent shall be prorated by multiplying the monthly Base Rent by a fraction, the numerator of which is the number of days of the partial month included in at the beginning or end of the Term and the denominator of which is the total number of days in the full calendar month. Notwithstanding the foregoing, Tenant shall receive an abatement of the Base Rent for calendar month October 2003. 

(b) Additional Rent 

During.the. Term, Tenant shall.pay to Landlord Additional Rent To proviEb·for current payments of Real Estate Taxes, Landlord shall estimate the Real Estate Taxes for each calendar year. Landlord shall notifY Tenant prior to the Commencement Date or at least fourteen (14) days prior to the beginning of a calendar year, as the case may be, of the estimated Real Estate Taxes for such calendar year and Tenant's monthly installment of such estimate. If at any time during the calendar year, Landlord reasonably believes that the estimate will not cover the actual Real Estate Taxes for the calendar year, Landlord shall give notice to Tenant at least fourteen (14) days prior to the due date of the next installment of the new estimate of Real Estate Taxes and Tenant's monthly installment. Within ninety (90) days after the end of a calendar year, Landlord shall give to Tenant a Reconciliation Statement; provided, however, if Landlord fails to give the Reconciliation Statement, Landlord does not waive its right to recover Additional Rent that is due and payable pursuant to this Paragraph 6(b). If the Reconciliation Statement indicates that Tenant owes Additional Rent, then within ten (10) business days ofTenanfs receipt of the Reconciliation Statement, Tenant shall pay to Landlord the amount of such underpayment, unless Tenant notifies Landlord in writing that Tenant contests such amount In such event, the parties shall meet within the next ten (10) business days in an effort to resolve any open issues. If the Reconciliation Statement indicates that Tenant is entitled to a refimd of Additional Rent already paid, Landlord shall credit Tenant for the amount of such overpayment against the next maturing installment(s) of Rent or within ten (10) business days after the last day ofthe Term in the event that the refund is due for the last year of the Tenn. Since the reconciliation for the calendar year in which the Lease terminates will occur after such termination, Tenant's obligation to pay Additional Rent shall survive the termination of this Lease. 

(c) Adjustments to Reconciliation Statement. 

If a clerical error occurs or Landlord or its accountants discover new facts, Landlord shall have the right to a<ljust the Reconciliation Statement. Within ten (10) business days after Tenant receives the adjusted Reconciliation Statement with substantial detail explaining the adjustment, Tenant shall pay to Landlord the amount of such underpayment, or Landlord shall credit Tenant for the amount of such overpayment against the next maturing installment(s) of Rent, as the case may be. This provision shall survive the termination of the Lease. 

(d) Pavment of Rent: Late Charges: Default Interest. 

Tenant shall pay to Landlord, at the address set forth in Paragraph I (b) or at such other place as Landlord may designate from time to time hereafter by written notice to Tenant, all Rent due without demand, deduction or set off, except as provided in this Lease. Tenant shall pay to Landlord'Base Rent and estimated installments of Additionat Rent in advance, on or before the first day of each and every month during the Term; provided, however, that the first month's Base Rent shall be due and payable upon execution of this Lease. If Landlord requires Tenant to pay Rent into a "lockbox" arrangement, Landlord shall not be deemed to have accepted Rent until (2) days after deposit in the lockbox, and the deposit of Tenant's check shall not waive Landlord's right to object to the payment. Tenant shall pay the Other Charges within ten (10) business days after Landlord gives notice to Tenant of its incurring Other Charges. If Landlord does not receive Rent within ten (1 0) business days after it is due, other remedies for nonpayment of Rent notwithstanding, Tenant shall pay to Landlord, a late charge of one hundred dollars ($100.00) to defray Landlord's administrative expenses incident to the handling of such overdue payment. In addition, Tenant shall pay to Landlord interest on such past due Rent at the Default Rate, for each day from the date that such Rent is due through the date that Landlord receives such past due Rent. 
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7. TAXES 

(a) Real Estate Taxes. 

Prior to delinquency, Landlord shall pay at its expense, subject to reimbursement under Paragraph 6(b) above, all Real Estate Taxes. Landlord shall retain the sole right to participate in any Tax Contest proceedings. 

(b) Tenant's Taxes. 

Prior to delinquency, Tenant shall pay, at its expense, all taxes assessed against or levied upon its occupancy of the Premises or upon Tenant's Personal Property. If any of Tenant's Personal Property or Tenant's occupancy of the Premises is assessed and taxed with the property of Landlord, Tenant shall pay to Landlord Tenant's share of such taxes within ten (10) days after Landlord delivers tQ.l'enant a statementin writigg setting fortb the amount of such taxes applicable to Tenant's Personal Property or Tenant's occupancy. 

8. SECURITY DEPOSIT 

Concurrently with the execution ofthis Lease, Tenant bas deposited with Landlord the Security Deposit in the form of a letter of credit. If a Tenant Default exists, Landlord may apply all or any part of the Security Deposit for any amount owed to Landlord as a result of a Tenant Default, or to compensate Landlord for any other loss, cost or damage that Landlord may suffer as a result of a Tenant Default. If Landlord so applies the Security Deposit, Tenant shall deposit with Landlord an additional letter of credit in an amount sufficient to restore the Security Deposit to its original amount, within five (5) days after Landlord demands in writing restoration of the Security Deposit. Tenant's failure to restore the Security Deposit sbail constitute a Tenant Default. Unless otherwise required by Applicable Laws, Landlord shall not be required to keep the Security Deposit separate from Landlord's general funds or to pay interest on the Security Deposit to Tenant. If Landlord is required by Applicable Laws to maintain the Security Deposit in an interest-bearing account, Landlord will retain the maximum amount permitted under Applicable Laws as a bookkeeping and administrative charge. If Tenant performs Tenant's obligations under this Lease, Landlord shall return the remaining balance of the Security Deposit to the then current Tenant at the expiration of the Term and upon Tenant's vacation of the Premises. If bankruptcy or other debtor-creditor proceedinBS exist against Tenant, the Security Deposit shall be deemed to be applied first to the payment of Rent due Landlord for aU periOds prior to filing of such proceedings. Landlord may deliver the Security Deposit to the purchaser of Landlord's interest in the Premises if Landlord's interest is transferred, in which event Landlord shall be discharged from any further liability with respect to the Security Deposit. The previous sentence shall also apply to any subsequent transferees of Landlord 

9. USE OF TilE PREMisES 

(a) Use. 

Tenant shall use the Premises for Tenant's Permitted Use and for no other purpose whatsoever. Tenant will not use or permit to be used any part of the Premises and will not bring into or keep anything in any part of the Premises that (i) violates any of the terms of this Lease; (ii) directly or indirectly is forbidden by any Applicable Laws; (iii) is dangerous to life, limb or property; (iv) increases the risk to Landlord or any other tenant or invalidates or increases the premium cost of Landlord's Insurance; (v) that unreasonably disturbs any other tenant in the Building or creates nuisance in, upon or about the Premises or the Building, including but not limited to, noise, odors or vibrations; or (vi) in the sole reasonable judgment of Landlord, in any way materially impairs the character, reputation or appearance of the Property, or materially impairs or materially interferes with any of Landlord's Services. Tenant shall not, without the prior writteD consent of Landlord, exhibit, sell or offer for sale on the Premises or the Property any article or thing, except those articles and things essentially connected with Tenant's Permitted Use. Notwithstanding anything to the contrary contained in this Lease, Tenant shall be permitted to use and have access to the Premises 24 hours a day, 7 days a week, 365 days a years during the Term hereof. 

(b) Advertisement; Solicitation. 

Tenant shall not advertise the business, profession or activities of Tenant conducted in the Building in any manner which violates the letter or spirit of any code of ethics adopted by any recognized association or organization pertaining to such business of 
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Tenant, and shall never use any picture or likeness of the Building in any circulars, notices, advertisements or correspondence without Landlord's prior written consent. Tenant shall not disturb, solicit, or canvass any occupant of the Building and shall cooperate with Landlord to prevent same. 

10. ALTERATIONS 

(a) Prohibition. 

Tenant shall not make any Alterations in or to the Premises or the Building without the express prior written consent of Landlord; provided, however, that Landlord shall not be unreasonable in withholding consent to nonstructural Alterations which do not adversely affect any building systems. 

(b) Performance and Completion ofthe Alterations. 

Before commencing any work in connection with the Alterations, Tenant shall furnish to Landlord for its approval the following: (i) detailed plans and specifications for the proposed Alterations, (ii) names and addresses of each of the contractors and subcontractors, (iii) copies of all contracts, subcontracts and necessary permits, (iv) if the cost of the Alterations exceed Ten Thousand Dollars ($10,000.00), a payment and performance bond, or other indemnification, in form and amount reasonably satisfactory to Landlord, protecting Landlord against any and all claims, costs, damages, liabilities and expenses that may arise in connection with the Alterations, (v) such documentation as is necessary to comply fully with the mechanics' lien law of the state in which the Property is located, and (vi) certificates of insurance, in form and amount satisfactory to Landlord, from all contractors and subcontractors who will perform labor or furnish materials, inswing Landlord against any and all liability for personal injury, including workers' compensation claims and for property damage that may arise out of or be in any manner connected with the Alterations. Tenant shall pay the cost of all Alterations. Tenant shall perform and complete all Alterations in accordance with the approved plans and specifications, in a good and workmanlike manner, in compliance with Applicable Laws, using only materials of the same or higher quality as those installed in the Building. Landlord shall not be liable for any labor or materials furnished or to be furnished to Tenant upon credit, and no mechanic's or other lien for such labor or material shall attach to or affect Landlord's interest in the Property. Tenant shall permit Landlord to supervise construction operations in connection with any Alterations, if Landlord requests the right to do so (but Landlord shall have no obligation to make such requests, or having; done SOy to supervise construction). Landlord's supervision of construction shall be done solely for the benefit of Landlord and shall not alter Tenant's liability and responsibility under this Paragraph I O(b ). Landlord will direct electricians as to where and how telephone and computer wires are to be introduced. No boring or cutting for wires will be allowed without Landlord's consent, which shall not be unreasonably withheld. Upon completion of any Alterations, Tenant shall furnish Landlord with (i) receipted bills covering all labor and materials used, lien waivers and such other documentation as is necessary to comply fully with the mechanics' lien law of the state in which the Property are located; (ii) a true and correct copy of the certificate of occupancy, if one is issued; and (iii) a certificate of Tenant's architect or engineer stating that such Alterations were made in accordance with the plans and specifications. Tenant shall indemnifY, defend and hold harmless Landlord and the Landlord Parties forever against and from all Claims of third parties regarding Alterations of Tenant, which indemnity shall survive the termination of this Lease. 

II. ~E~CS'LUENS 

If any Lien is filed against any portion of the Premises respecting material or work claimed to have been furnished to the Premises on Tenant's behalf and at Tenant's request, Tenant, at its own cost and expense, shall cause the Lien to be discharged of record or bonded against within thirty (30) days after the filing of the Lien:. IfTenantposts a bond, Tenant shall contest the validity of the Lien by appropriate legal proceedings diligently conducted in good faith and without expense to Landlord. If Tenant fails to cause the Lien to be discharged of record or bonded against within the thirty (30) day period or shall fail to satisfY the Lien within thirty (30) days after any judgment in favor of the Lien holder from which no further appeal might be taken, then Landlord shall have the right to cause the Lien to be discharged. Tenant shall indemnifY, defend and hold harmless Landlord and the Landlord Parties forever against and from all third party Claims regarding any Lien, which indemnity shall survive the termination of this Lease. All ammmts paid by Landlord to cause the Lien to be discharged, plus interest on such amounts at the Default Rate shall constitute Other Charges payable by Tenant to Landlord. Nothing contained in this Paragraph II shall constitute Landlord's consent to subject the Property to a Lien. 

12. MAINTENANCE AND REPAIR 
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(a) Tenant's Maintenance. 

Tenant, at its sole cost and expense, shall take good care of, maintain and repair the Premises, any and all appurtenances 
thereto and any Alterations, including but not limited to, the doors and interior walls of the Premises; special light fixtures; kitchen 
fixtures; auxiliary HV AC equipment; private bathroom fixtures and any other type of special equipment; and rugs, carpeting, wall 
coverings, drapes or blinds within the Premises, whether installed by Tenant or by Landlord on behalf of Tenant, and whether or not 
such items will become Landlord's property upon the termination of this Lease, normal wear and tear excepted. Tenant shall not be 
responsible for, the roof, foundation, exterior walls, interior structural walls, all structural components, and all systems such as 
mechanical, electrical, HV AC and plumbing. Notwithstanding the provisions of this Lease, if repairs required to be made by Tenant 
become immediately necessary to avoid possible injury or damage to persons or property, Landlord may, but shall not be obligated to, 
make repairs to such items at Tenant's expense, which shall constitute Other Charges payable by Tenant to Landlord. Within ten (IO) 
days after Landlord renders a bill for the cost of the repairs, Tenant shall reimburse Landlord. 

(b) Landlord's Maintenance. 

Subject to Paragraph 12(a) above, Landlord shall maintain and repair the Property, including, but not limited to, the roof, 
foundation, exterior walls, interior structural walls, all structural components, and all systems such as mechanical, electrical, HV AC 
and plumbing, all in good and tenantable condition. Landlord represents and warrants that all such items are in good and tenantable 
condition as of the date of this Lease. Tenant shall promptly notify Landlord immediately when any repair to be made by Landlord is 
necessary, after which notice Landlord shall have reasonable opportunity to repair same. To make any repairs or perform any 
maintenance, Landlord may temporarily block, close or change any entrances, doors, corridors, elevators, or other facilities in the 
Building or in the Premises, and may temporarily close, block or change any Common Areas, and Landlord shall give Tenant 
reasonable prior written notice of the foregoing. Landlord shall not be liable to Tenant, except as expressly provided in this Lease, for 
any damage or inconvenience and Tenant shall not be entitled to any abatement of Rent by reason of any repairs, maintenance or 
replacements made by Landlord under this Lease or by reason of any repairs, maintenance or replacements not made by Landlord but 
which Tenant determines are necessary. If any portion of the Building or the Premises is damaged through the fault or negligence of 
Tenant or the Tenant Parties and Landlord would be responsible to pay for the repair to such damage as a result of the deductJ.ole under 
Landlord's Insurance, Landlord sJlall make such repairs and Tenant shall, within teg (10) business days, pay to Landlord the cost of 
such repairs, up to the amount of the deductJ.ole, together with interest at the Default Rate as Other Charges or upon request from 
Landlord, Tenant shall promptly and properly repair the same at no cost to Landlord. 

(c) Landlord's Right to Enter Premises. 

Landlord and the Landlord Parties, at any time in the event of an emergency, and otherwise at reasonable times upon giving 
Tenant forty-eight (48) hours prior written notice, may enter the Premises to (i) take any and all measures, including inspections, 
repairs, alterations to the Premises or to the Building, as may be necessary or desirable to safeguard, protect or preserve the Premises, 
the Building or Landlord's interests; (ii) operate or improve the Building; (iii) comply on behalf of Tenant with all Applicable Laws, if 
Tenant fails to do so; (iv) examine the Premises to verify Tenant's compliance with its obligations of this Lease; (v) exercise any rights 
with respect to the Premises that Landlord may exercise if Tenant Default exists; (vii) exhtoit the Premises to prospective tenants 
during the last twelve (12) months of the Term; or (viii) exhibit the Premises to any prospective purchaser or Lender on the Property 
and to others having a legitimate interest at any time. 

13. COMMON AREAS 

(a) Grant. 

Landlord grants to Tenant and the Tenant Parties, a nonexclusive license to use, in common with all others to whom Landlord 
has granted or may grant a license to use, the Common Areas, subject to the Building Rules, provided Tenant receives a written copy 
thereof. Tenant shall have access to the Premises twenty-four (24) hours a day seven (7) days a week. Landlord may require persons 
desiring access to the Property and the Premises to comply with reasonable security regulations. Tenant shall not obstruct or use the 
Common Areas for any pwpose other than for ingress to and egress from the Premises. The Common Areas are not for the use of the 
general public and Landlord shall in all cases retain the right to control and prevent access to the Common Areas by all persons whose 
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presence, in the judgment Df Landlord, shall be prejudicial to the safety. character, reputation and interests of the Building and its tenants, provided that nothing herein contained shall be construed to prevent such access to persons with whom Tenant normally deals in the ordinary course ofTenanfs business unless such persons are engaged in illegal activities. Neither Tenant nor the Tenant Parties shall go upon the roof or mechanical floors into mechanical areas of the Building or any portion of the Common Areas that Landlord has prohibited access. 

(b) Parking. 

Subject to the limitations below, Tenant shall have a right to use the Parking Areas. Landlord shall have the right to designate Parking Areas for the use of the Building, and Tenant and its employees shall not park in Parldng Areas not so designated, specifically including entrances. Upon written notice from Landlord, Tenant shall furnish to Landlord, within five (5) business days after receipt of such notice, the state automobile license numbers assigned to the automobiles of Tenant and its employees. Landlord shall not be liable for any illegal parked vehicle of Tenant or its employees that Landlord tows from the Property. Landlord shall have no liability to Tenant for any damages..or,ciaims arising from the use of the Parking .A:reas by T-enant, o1her tenants, or their customers, invitees or employees. Tenant shall be allotted the number of nonreserved and/or reserved parking spaces set forth in Paragraph l(p) above. Landlord is not responsible for the policing or enforcement of the exclusivity of the Parking Areas, but Landlord shall have the right to require that Tenant and the Tenant Parties use no more than the number of reserved and nonreserved parldng spaces allotted to Tenant If any of the Parldng Areas are subject to access control devices. Tenant, at its sole cost and expense, sliall be issued key cards, not in excess of the number of parldng spaces allotted to Tenant If Tenant requests a replacement key card. then Landlord shaJJ charge Tenant the actual amount that it pays for each replacement card issued. 

(c) Right to Change Common Areas. 

Landlord may do and perform such acts in and to the Common Areas as, Landlord, in its reasonable business judgment, shall determine to be advisable. Upon giving Tenant five (5) business days prior written notice of the specific changes to be made, Landlord may make alterations, additions, deletions or changes to the Common Areas, including, but not limited to, changes in its size and configuration. 

14. BUILDING SERVICES 

(a) Landlord's Services. 

Landlord, at its cost and expense subject to reimbursement under Paragraph 6(b) above, shall provide the following services: 

(i) electric power to the Premises during Normal Business Hours in reasonable amounts necessary for normal office use, lighting and HV AC; 

(ii) water for drinking, lavatory and toilet purposes from the regular Building supply (at the prevailing temperature) through fixtures installed by Landlord (or by Tenant with Landlord's prior written consent); 

(iii) HV AC to the Premises for comfortable occupancy during Normal Business Hours; 

(iv) janitorial services to the Premises as specified in Schedule l4(a); 

(v) if tlie Building contains elevators, passenger elevator service and freight elevator service (as reasonable scheduling permits) to the floors on which the Premises are located; and 

(vi) maintenance of and services to the Common Areas. 

(b) Excess Usage of Services. 

Tenant shall not connect or use any installation or equipment in the Premises that in any way may increase the amount of Landlord's Services usually furnished or supplied to tenants in the Building, without Landlord's consent, which consent shall not be 
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unreasonably withheld. Notwithstanding the foregoing, if Tenant uses Landlord's Services during hours other than as stated in 
Paragraph 14(a) above or Tenant's installations or equipment in the Premises require higher than nonnal consumption of utilities, 
Landlord may charge Tenant for such excess services as Other Charges, or at Landlord's option, Landlord, at Tenant's expense, may 
install a submeter for the utilities necessary for such installations or equipment. 

(c) Interruption of Services. 

Any one or more of Landlord's Services may be interrupted or diminished (i) temporarily by Landlord or other person until 
certain repairs, alterations or other improvements to the Premises or other parts of the Property can be made or (ii) by any event or 
cause which is beyond Landlord's reasonable control, including, without limitation, any ration or curtailment of utility services. 
Landlord does not represent, warrant or guarantee to Tenant the continuous availability of Landlord's Services. Any such interruption 
or diminishment shall not be deemed or construed to be an interference with Tenanfs right of possession, occupancy and use of the 
Premises, shall not render Landlord liable to Tenant for damages or entitle Tenant to any reduction of Rent, and shall not relieve 
Tenaat. ftom its obligation to pay Rent.JIDIIi..m perfOf'Dl..:its other obligations under-·tbis·Lease. Landlord shall use commercially 
reasonable efforts to restore service as quickly as possible and to give appropriate notice of interruption and attempt to schedule such 
interruption to occur during hours other than Normal Business Hours, provided that in no event shall Landlord be obligated to incur 
overtime charges. 

(d) Energy Conservation. 

Tenant shall use commercially reasonable efforts to cooperate with Landlord regarding the operation of the Building's HV AC 
systems, including the closing of venetian blinds and drapes, and if windows are operable, to keep them closed when the HV AC system 
is in use. Tenant shall use commercially reasonable care and caution so that all electricity is carefully shut off to prevent waste or 
damage. Tenant shall comply with all Applicable Laws with respect to energy consumption, and during any period of time as such 
governmental authority may so require, Tenant shall reduce or curtail operations in the Premises as shall be directed such 
governmental authority. Compliance with such rules and/or such reduction or curtailment of operation shall not constitute a breach of 
Landlord's covenant of quiet enjoyment or otherwise invalidate or affect this Lease, and Tenant shall not be entitled to any diminution 
or abatement in Rent during the periods of reduction or curtailment of operations. 

15. ESTOPPEL CERTIFICATES 

Within fourteen (14) days after written request by the Asking Party, the Answering Party shall execute and deliver to the 
Asking Party or to any third party with whom the Asking Party is dealing, an estoppel certificate, in form and substance substantially 
similar to that attached as Schedule 15 and incorporated herein by reference. The Answering Party may make such modifications to 
such estoppel certificate as may be necessary to make such certificate true and accurate. 

16. INDEMNIFICATION 

Tenant shall indemnify, defend and hold harmless Landlord and the Landlord Parties forever against and from all third party 
Claims for personal injury, bodily injury, death or property damage for (i) incidents occurring on or about the Premises, except caused 
by the negligent or intentional act or omission of Landlord or the Landlord Parties or other tenants; or (ii) incidents occurring on or 
about the Property (other than the Premises) caused by the negligent or intentional act or omission of Tenant or the Tenant Parties. 
Landlord shall give written notice to Tenant of a Claim subject to indemnification. Tenant shall assume the defense of such Claim and 
select legal counsel who shall be reasonably acceptable to the Landlord. Landlord shall have the right to participate in its defense of 
the Claim at its own cost and expense. Tenant shall not settle any Claim without the consent of the indemnitee. 

Landlord shall indemnify, defend and hold harmless Tenant and the Tenant Parties forever against and from all third party 
Claims for personal injury, bodily injury, death or property damage for (I) incidents occurring on or about the Property, except caused 
by the negligent or intentional act or omission of Tenant or the Tenant Parties; or (ii) incidents occurring on or about the Property 
caused by the negligent or intentional act or omission of Landlord or the Landlord Parties efQr other tenants. Tenant shall give written 
notice to Landlord of a Claim subject to indemnification. Landlord shall assume the defense of such Claim and select legal counsel 
who shall be reasonable acceptable to the Tenant Tenant shall have the right to participate in its defense of the Claim at its own cost 
and expense. Landlord shall not settle any Claim without the consent of the indemnitee. 
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The provisions of this Paragraph 16 shall survive the tennination of this Lease. 

1 7. INSURANCE 

Tenant, at its sole cost and expense, shall procure and maintain the following types of insurance: 

(i) Commercial general liability insurance against injuries to persons occurring in, upon or about the Property, with minimum coverage of Three Million Dollars ($3,000,000.00) per occurrence and Three Million Dollars ($3,000,000.00) aggregate coverage per one (I) accident or disaster, and One Million Dollars ($1,000,000.00) for property damage; 

(ii) All-risk insurance on Tenant's Personal Property for its full insurable value on a replacement cost basis; 

(ill)._" Business interruption insurance, against loss or damage resulttng from the gm.e risks as are covered by the insurance mentioned in subparagraph (ii) above in an amount equal to the aggregate of one (1) year's requirement of (A) Base Rent, (B) Additional Rent, and (C) insurance premiums necessary to comply with this Paragraph 17; 

(iv) 
by law; and 

Workers' Compensation or similar insurance, if and to the extent required by law and in form and amounts required 

(v) Such other insurance or additional coverage as Landlord may deem commercially reasonable for tenants of buildings 
similar to the Property. 

Tenant shall name Landlord as an additional insured on its liability insurance and may meet the liability requirements through an umbrella or excess insurance policy. Tenant's liability insurance shall be primary with respect to the Premises and secondary with 
respect to the Property other than the Premises. Tenant's Insurance shall be written with a company or companies reasonably satisfactory to Landlord, having a policyholder rating of at least "A" and be assigned a financial size category of at least "Class X" as rated in the most recent edition of "Best's Key Rating Guide" for insurance companies, and authorized to engage in the business of 
insurance in the state in which the Premises are located. Tenant shall deliver to Landlord customary insurance certificates evidencing such paid-up Jnsurance and if requested by Landlord copies of such policies. Tenant's Insurance shall further provide that the same may not be canceled, terminated or modified unless the insurer gives Landlord and Lender at least thirty (30) days prior written notice 
of such cancellation, termination or modification. The provisions of this Paragraph 17 shall be considered an express agreement governing any cause of damage of destruction of the Premises by fire or other casualty, and Section 227 of the Real Property Law of 
the State ofNew York, providing for such a contingency in the absence of an express agreement, and any other law ofthe like import, now or hereafter in force, shall have no application in such case. 

Landlord shall name Tenant and guarantor as additional parties insured on its liability policy. 

18. WAIVEROFSUBROGATION 

Notwithstanding anything to the contrary contained in this Lease, Landlord or Tenant, as the case may be, shall not be liable 
to, and releases aU claims against, the other party or to any insurance company for such party's business interruption or any loss or 
damage to personal or real property located within or constituting part of or all of the Property caused by the negligence or other fault 
of injuring party or its agents, employees, subtenants, licensees or assignees; provided, however, this release does not apply to claims by a party,s Willful niisconduct Notwithstanding the foregoing, -this release shall apply only to the extent that such business 
interruption or loss or damage is caused by perils covered by insurance or was required to be covered by insurance pursuant to this Lease and this release shall not apply to the amount of any deductible under any insurance policy. Nothing in this Paragraph 18 shall 
be construed to impose any other or greater liability upon either Landlord or Tenant than would have existed in the absence of this 
Paragraph 18. Because this Paragraph 18 will preclude the assignment of any claim mentioned in it by way of subrogation (or 
otherwise) to an insurance company (or any other person), each party to this Lease agrees immediately to give to each insurance 
company that has issued to it policies of fire and extended coverage insurance, written notice of the terms of the mutual waivers 
contained in this paragraph, and to have the insurance policies properly endorsed, if necessary, to prevent the invalidation of the 
insurance coverage because of the mutual waivers contained in this Paragraph 18. 
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19. AssiGNMENT AND SUBLEASE 

(a) Prohibition; Request for Consent. 

Tenant's Assignment shall be prohibited, unless Tenant receives Landlord's prior written consent, which consent shall be in 
Landlord's commercially reasonable discretion. To request Landlord's consent to a proposed Assignment, Tenant must provide 
Landlord in writing the following: (i) the name and address of the proposed Assignee; (ii) the nature of the proposed Assignee's 
business that it will operate in the Premises; (iii) the material terms of the proposed Assignment; (iv) reasonable financial information 
certified by an officer of the proposed Assignee so that Landlord can evaluate the proposed Assignee and its principal owners and (v) 
the nature and character of the experience of the principal owners of the proposed Assignee. Landlord shall have twenty (20) days 
after Landlord receives Tenanfs request for Landlord's consent and required documentation to (i) grant consent to the Assignment; (ii) 
withhold consent to the Assignment; or (iii) terminate this Lease effective thirty (30) days after notice to Tenant; provided, however, 
that such twenty (20) day period .may be extended if Tenant does not reasonably--provide-the .infurmation requested. Landlord may 
charge Tenant a reasonable fee to process the proposed Assignment and cover legal expenses, which fee shall not exceed $3,000. 
Landlord's consent to an Assignment shall not be deemed to be consent to any future Assignment. 

Notwithstanding the foregoing, Tenant may Assign the Lease to any subsidiary, affiliate, or parent corporation of the Tenant 
without obtaining Landlord's prior written consent. However, Tenant shall notify Landlord in writing of any such Assignment, and 
provided Landlord with an executed copy of the assignment agreement. 

(b) Conditions of Assignment. 

Any Assignment by Tenant is subject to the following: 

(i) The terms of this Lease; 

(ii) The continuing liability of Tenant for all Lease obligations; 

(iii) If Tenant receives base rent under the Assignment in excess of the Base Rent (or the pro rata share of Base 
Rent in the case of a sublease of a portion of the Premises), then the payment by Tenant to Landlord, as Rent, one hundred percent 
(100%) of such excess received by Tenant after the payment of reasonable leasing commissions, brokerage commissions, free rent 
consistent with the market place, and improvement allowances actually incurred by Tenant. 

(iv) Upon the occurrence of a Tenant Default, the right of Landlord to collect directly from the Assignee all 
Rent becoming due to Tenant by reason of the Assignment, which shall not be construed to be a novation or a release of Tenant from 
the further performance of its obligations under this Lease; 

{v) If a Tenant Default exists and Landlord terminates this Lease, the right of Landlord to require such 
Assignee to attorn to Landlord as if Landlord were the landlord mtder the sublease; 

{vi) Landlord's execution of an Assignment consent form; and 

(vii) The delivery by Tenant to Landlord, promptly after execution, of an executed copy of the Assignment 
executed by Tenant and the Assignee. -

(c) Landlord's Assignment. 

If the Property is sold or transferred, Landlord, as seller, shall be automatically and entirely released of its Lease obligations 
from and after the date of conveyance or transfer, provided the purchaser has assumed Landlord's obligations of this Lease to be 
performed on the part of Landlord. Tenant acknowledges that Landlord's obligations of this Lease shall be binding upon a landlord 
only during its respective period of ownership. 
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(d) Successors and Assigns. 

This Lease shall be binding upon and shall inure to the benefit of the parties to this Lease and their respective successors and assigns, subject to the restrictions in Paragraph 19( a) above. 

20. QUIET ENJOYMENT 

If no Tenant Default exists, and subject to the terms of this Lease, Tenant shall peacefully and quietly have and enjoy 
possession of the Premises without any encumbrance or hindrance by, from or through Landlord, except for regulations imposed by 
any governmental or quasi-governmental agency on the occupancy of Tenant or the conduct of Tenant's business operations 24 hours a day, 7 days a week, 365 days a year. 

21. COMPLIANCE WITH LAWS AND RULES 
~---.'W ''' < 

Tenant, at its sole cost and expense, shall promptly observe and comply with all Applicable Laws respecting (i) Tenant's use 
of the Premises; or (ii) the physical condition of the Premises to the extent that such compliance does not require structural alteration 
of the Premises, unless Tenant creates such condition as a result of its use of the Premises. Tenant shall indemnify, defend and hold 
harmless Landlord and the Landlord Parties forever against and from all third party Claims regarding the violation of any Applicable 
Law as set forth in the preceding sentence, which indemnity shall survive the termination of this Lease. Tenant shall give Landlord 
prompt notice of any violation of an Applicable Law. Tenant, at its sole cost and expense, shall procure any permits and licenses 
required for the transaction of Tenant's business in the Premises. Tenant and the Tenant Parties shall comply with the Building Rules. 
To the extent that the Building Rules are inconsistent with the terms of this Lease, the terms of this Lease shall govern. 

Landlord shall indemnify, defend and hold harmless Tenant and the Tenant Parties forever against and from all third party 
Claims regarding the violation of any Applicable Law by Landlord and for which Tenant is not responsible tmder this Paragraph 21, 
which indemnity shall survive the termination of this Lease. Landlord shall give Tenant prompt notice of any violation of an 
Applicable Law, if in Landlord's judgment, such violation will effect the Premises or Tenant's use thereof. 

22. HAzARDoUS DEVICES AND CONTAMINANTS 

(a) Prohibition. 

Except for Contaminants used in the ordinary course of business and in compliance with Environmental Laws, Tenant and the 
Tenant Parties shall not use, store, release, generate or dispose of or permit to be used, stored, released, generated or disposed of any 
Contaminants on or in the Premises. Tenant shall immediately deliver to Landlord complete copies of all notices, demands or other 
communications from any governmental authority or other third party alleging a Release or a violation of an Environmental Law. 

(b) Indemnification. 

Tenant shall indemnifY, defend and hold harmless Landlord and the Landlord Parties forever from and against third party 
Claims, relating to any environmental liability resulting from (I) any Release of any Contaminant at the Premises or emanating from 
the Premises to adjacent properties or the surrotmding environment; (2) any generation, transport, storage, disposal, treatment or other 
handling of any Contaminant at the Premises, including, but not limited to, any and all off-site transport, storage, disposal, treatment or 
other handling of any Contaminant generated, produced, used and/or originating in whole or in part from the Premises; and (3) any 
activities at the Premises that in any way might be alleged to fail to comply with any Requirements of Law. 

Landlord shall indemnify, defend and hold harmless Tenant and the Tenant Parties forever from and against third party 
Claims, relating to any environmental liability result from (1) any Release of any Contaminant at the Property or emanating from the 
Property to adjacent properties or the surrounding environment, except for any Release by Tenant or Tenant Parties or Tenant's 
invitees; (2) any generation, transport, storage, disposaL treatment or other handling of any Contaminant at the Property, including, but 
not limited to, any and all off-site transport, storage, disposal, treatment or other handling of any Contaminant generated, produced, 
used and/or originating in whole or in part from the Property, except for those by Tenant or Tenant Parties or Tenant's invitees; and (3) 
any activities at the Property that in any way might be alleged to fail to comply with any Requirements of Law, except for activities of 
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the Tenant or Tenant }>arties or Tenant's invitees. 

The provisions of this Paragraph 22(b) shall survive the termination ofthis Lease. 

23. FIREANDCASUALTY 

(a) Termination as a Result of Damage to the Building. 

If the Building is subject to Damage and: (i) the Damage affects more than twenty-five (25%) of the Building; (ii) Lender 
shall not allow adequate insurance proceeds for repair and restoration; or (iii) the Lease is in the last twelve (12) months of the Term. 
and Landlord decides not to repair and restore the Building. Landlord may terminate this Lease, by written notice to Tenant given 
within thirty (30) days after such damage. If the Premises or access to the Premises are subject to Damage, then Landlord's termination 
shall be effective as of the date of such Damage; otherwise the termination shall be effective thirty (30) days after such notice. Any 
prepaid Rentshall.be,.prorated as ofthe dateoftenninatiQQ.. , .. · 

(b) Termination as a Result of Damage to the Premises or Common Area. 

If all or a substantial portion ofthe Premises are subject to Damage or the Common Areas are subject to Damage to the extent 
that it substantially interferes with Tenant's use of the Premises and the Damage cannot be repaired within one hundred twenty (120) 
days after the date of the Damage in either event using standard working methods and procedures, then either party may terminate this 
Lease by giving written notice to the other party within thirty (30) days after the date of the Damage, the termination to be effective as 
of the date of such damage. Any prepaid Rent shall be prorated as of the date of termination. 

(c) Landlord's Obligation to Rebuild. 

Unless this Lease is terminated as set forth in Paragraphs 23(a) or 23(b) above, Landlord shall proceed with due diligence to 
restore the portion of the Premises and/or the Building subject to Damage to its condition as of the Commencement Date within one 
hundred twenty (120) days after the Damage, subject to the provisions of Paragraph 28 below. If an intentional or negligent act or 
omission of Tenant or a Tenant Party did !lc:lt cause or contribute to the Damage, Rent shall abate from the date of the Damage to date 
of completion of the restoration in proportion to that part of the Premises that is unfit for use in Tenant's business. Landlord shall have 
no duty to restore or repair any damage to any Alterations made by Tenant or any of Tenant's Personal Property. 

24. EMINENT DoMAIN 

(a) Entire Taking. 

If all or a substantial part of the Premises is subject to a Taking, this Lease shall terminate as of the date of vesting of title. 

(b) Termination by Tenant. 

If twenty-five percent (25%) or more of the Premises is subject to a Taking. then Tenant may terminate this Lease by notifying 
Landlord of such termination within sixty (60) days after the date of vesting of title. This Lease shall expire on the date specified in 
such notice of termination, which date shall be not less than sixty (60) days after the giving of such notice. The Rent under this Lease 
shall be apportioned as of such termination date. 

(c) Termination by Landlord. 

If fifty percent (50%) or more of the Building is subject to a Taking, then Landlord may terminate this Lease by notifying 
Tenant of such termination within sixty (60) days after the date of vesting of title. This Lease shall expire on the date specified in such 
notice of termination, which date shall be not less than sixty ( 60) days after the giving of such notice. The Rent under this Lease shall 
be apportioned as of such termination date. 

Gla1940.2 
G23794J)3 

(d) Awards and Damages. 

15 



Landlord shall be entitled to receive the entire award paid for a Taking. Tenant assigning to Landlord all Tenanfs right, title 
and interest therein, if any. Nothing contained herein shall be deemed to give Landlord any interest in or to require Tenant to assign to 
Landlord any award made to Tenant for the taking of Tenant's Personal Property, for the interruption of or damage to Tenanfs 
business or for Tenanfs moving expenses but only if such award is in addition to the award for the Property containing the Premises or 
is specifically allocated in such single award. 

(e) Restoration ofthe Premises. 

If this Lease is not terminated pursuant to this Paragraph 24, then Landlord, at its sole cost and expense, shall promptly repair 
and restore the Premises and the Common Areas to the condition that existed immediately before the Taking, except for the part taken, 
to render the Premises a complete architectural unit, but only to the extent of condemnation award received for the damage; and 
Building standard work. 

(f) TemJ?OnUY Condemnation. 

Any temporary Taking or temporary requisition of the Premises which does not result in a termination of this Lease, as 
hereinbefore provided in this Paragraph 24, shall not be cause for any reduction or diminution of Rent; provided, however, Tenant 
shall be entitled to any award. 

25. DEFAULT 

(a) Events of Default 

Each of the following shall constitute a default by Tenant: 

(i) Tenant fails to pay any Rent within five (5) days after said Rent is due; 

(ii) Tenant fails to perform or observe any of its obligations under this Lease other than the payment of Rent 
within thirty (30) days (or within a reasonable time period (but in no event longer than ninety (90) days) if the same cannot be cured 
within such period so long as Tenant is diligently pursuing cure) after Landlord gives Tenant written notice of Tenant's failure; 

(iii) Tenant fails to vacate or stay any of the following within ninety (90) days after it occurs: 
(A) A petition in bankruptcy is filed by or against Tenant; 
(B) Tenant is adjudicated as bankrupt or insolvent; 
(C) A receiver, trustee, or liquidator is appointed for all or a substantial part of Tenant's assets; or 
(D) Tenant makes an assignment for the benefit of creditors; or 

Notwithstanding the foregoing, if Landlord gives written notice of three (3) defaults in any twelve (12) month period, 
Landlord shall not be required to give Tenant any further notice for Tenant Defauh to exist 

(b) Landlord's Remedies. 

If a Tenant Default occurs, Landlord may, without further notice to Tenant, and in addition to and not in lieu of any other 
rights or remedies available to Landlord at law or in equity, exercise any one or more of the following rights: 

(i) Landlord may terminate this Lease by giving notice of termination to Tenant, and reenter the Premises, by 
summary proceedings or otherwise, remove Tenant and all other persons and property from the Premises; or 

(ii) Landlord may reenter and take possession of the Premises, by summary proceedings or otherwise, without 
terminating this Lease and without relieving Tenant of its obligations under this Lease. 
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Landlord's remedies shall be cumulative. In addition to the other remedies in this Lease, Landlord shall be entitled to the 
restraint by injunction ofthe violation or attempted violation of any of the provisions of this Lease. 

(c) Landlord's Damages. 

If Landlord terminates this Lease or ends Tenant's right to possess the Premises without terminating this Lease pursuant to 
this Paragraph 25(b) above, Tenant shall be liable to Landlord for the following: 

(i) 
possess the Premises; 

any Rent that may be due or damages sustained prior to the termination of this Lease or Tenant's right to 

(ii) additional damages, which, at the election of Landlord, shall be either: 

. ': .. {A) . the present 11a.lue .of an amount equalto (I) Rent that would have become due during the remainder 
of the Term had no Tenant Default existed, less (2) the fair market rental rate for the remainder of the Term of this Lease, discounted at 
the current five (5) year treasury bill rate, in which case such additional damages shall be payable to Landlord in one Jump swn; or 

(B) an amount equal to the Rent that would have become due during the remainder of the Term had no 
Tenant Default existed, less any sums, if any, Landlord receives by reletting the Premises during the Tenn. in which case such 
additional damages shall be computed and payable at Landlord's option, either in (I) an accelerated lump sum payment or (2) monthly 
installments, in advance, on the first day of each calendar month and continuing until the date on which the Lease would have expired 
but for the termination of the Lease, and any suit or action brought to collect such monthly installments shall not in any manner 
prejudice the right of Landlord to collect such additional monthly installments for any subsequent month by a similar proceeding; and 

(iii) all reasonable costs, fees and expenses, including, but not limited to, storage fees, attorneys', brokers' and 
other professional fees, incurred by Landlord in pursuit of its remedies under this Lease or in renting the Premises to others from time 
to time. 

The foregoing damages shall be due a.nci pc~yable immediately upon demand by Landlord and shall bear interest at the Default 
Rate until paid. Landlord shall not be required to give Tenant notice of its elections under this Paragraph 25( c). 

(d) Reletting the Premises. 

Upon the termination of this Lease or Tenant's right to possess the Premises, Landlord may relet all or any part of the 
Premises, alone or together with any other premises, for such tenn (which may be greater or less than the balance of the remaining 
portion of the Term) and upon such other terms (which may include concessions or free rent and alterations of the Premises) as 
Landlord, in its absolute discretion, may determine, but Landlord shall not be liable for, and Tenant's obligations shall not be 
diminished by reason of: any failure by Landlord to relet the Premises or any failure of Landlord to collect any Rent due upon such 
reletting. 

(e) Landlord's Self-help. 

If Tenant at any time fails to make any payment or perfonn any other act on its part to be made or performed under this Lease, 
Landlord may, after reasonable prior written notice of not less than ten (10) business days or demand and without waiving or releasing 
Tenantfrom any obligation under this Lease, make such payment or perform such other act to the extent Landlord may deem desirable, 
and in connection therewith to pay expenses and employ counsel. Tenant shall pay upon demand all of Landlord's costs, charges and 
expenses, including the fees of counsel. agents and others retained by Landlord, incurred in enforcing Tenant's obligations under this 
Lease or incurred by Landlord in any litigation, negotiations or transactions in which Tenant causes Landlord, without Landlord's fault, 
to become involved or concerned, which amount shall be deemed to be Other Charges. 

26. WAIVEROFDEFAULTORREMEDY 

No waiver of any provision, or the waiver of the breach of any provision, of this Lease (i) shall constitute a future waiver ot: or the 
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waiver of any later breach of, such provision, (ii) shall justifY or authorize the later nonobservance of same or any other provision of 
this Lease or (iii) shall estop Landlord. If a Tenant Default exists, Landlord's acceptance of Rent or Landlord's failure promptly to 
avail itself of its rights or remedies shall not be constru~ as ~ waiver of a Tenant Defa~t or of Landlord:s right to pursue any remedy 
as a result of a Tenant Default, but Landlord may at any time, tf the Tenant Default continues, assert any nghts or remedies available to 
Landlord. No receipt of money by Landlord from Tenant after the termination of this Lease or after the service ofany notice or after 
the commencement of any suit, or after final judgment for possession of the Premises shall reinstate, continue or extend the Tenn of 
this Lease or affect any such notice, demand or suit or imply consent for any action for which Landlord's consent is required. 

27. TERMINATION OF THE LEASE 

(a) Condition of the Premises. 

At the termination of this Lease, Tenant shall remove all Tenant's Personal Property from the Premises, and shall return the 
Premises broom..,clean .and in as good a conditio~,when Tenant took possessiOO-or- .as. same may thereafter have been put by 
Landlord, except for ordinary wear, loss by fire or other casualty, and repairs that Landlord is required to make under this Lease or in 
the alternative in a condition acceptable to Landlord. Tenant shall repair all damage to the Premises, the Building or the Property 
caused by the removal of Tenant's Personal Property. If Tenant fiills to remove any of Tenant's Personal Property upon termination of 
this Lease, it shall be deemed to· be abandoned and shall become the property of Landlord and the cost of removing such abandoned 
property shall be at Tenant's cost and expense, or at Landlord's option, Landlord may store such property in a public warehouse or 
elsewhere for the benefit of Tenant at Tenant's sole cost and expense without Landlord being deemed guilty of trespass or becoming 
liable for any loss or damage occasion~ thereby. Tenant shall return all keys to Landlord. If Landlord requests, Tenant shall remove 
any telecommunications equipment, any cables, conduits, wires, raised floors where ever installed. 

(b) Ownership of the Alterations. 

All Alterations and the Improvements made by Tenant shall become Landlord's property and shall remain with the Premises at 
the tennination of this Lease, without compensation, allowance or credit to Tenant; provided, however, Landlord may request that 
Tenant remove all or a portion of the Alterations at the tennination of this Lease. Except as provided in Paragraph 27(a) above, 
Tenant shall not, however, be required to remove pipes and wires concealed in floors, walls or ceilings, provided that Tenant properly 
cuts and caps ·fbe same, and seals them off in a safe, lawful and workmanlike manner, in accordance with Landlord's reasonable 
requirements and all Applicable Laws. If Tenant does not remove any Alterations when requested by Landlord to do so, Landlord may 
remove the same and repair all damage caused thereby, and Tenant shall pay to Landlord the cost of such removal and repair 
immediately upon demand by Landlord, plus ten percent (100/o) of the cost of such removal to reimburse Landlord for its 
administrative expense. Tenant's obligation in the previous sentence shall survive the termination of this Lease. 

(c) Holding Over. 

If Tenant retains possession of all or any part of the Premises after the termination of this Lease, including, but not limited to, 
for the sole purpose of removing Tenant's Personal Property or any other items that Landlord has requested to be removed, Tenant 
shall be a tenant from month to month and Tenant shall pay Landlord Rent at two (2) times the monthly rate in effect immediately prior 
to the termination of this Lease for the time Tenant remains in possession and shall be subject to all other of Tenant's obligations tmder 
this Lease. No acceptance of Rent by, or other act or statement whatsoever on the part of Landlord or its agent or employee, in the 
absence of a writing signed by Landlord, shall be construed as an extension of or as a consent for further occupancy. Tenant shall 
indemnify, defend and hold harmless Landlord and the Landlord Parties forever against and from all third party Claims regarding 
Tenant1s retention of the Premises, including, but not tinllted to; any consequential damages from the loss of prospective tenants. The 
provisions of this Paragraph 27( c) are cumulative, do not exclude pursuit of Landlord's right of re-entry or any other right under this 
Lease and shall survive the termination of this Lease. 

28. FORCE MAJEURE 

If Landlord or Tenant shall be delayed, hindered in or prevented from the performance of any act required under this Lease 
(other than the payment of Rent) by reason of strikes, lockouts, labor troubles, inability to procure materials, failure of power, acts of 
terrorism, riots, insurrection, the act, failure to act or default of the other party, war or any other reason beyond the reasonable control 
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of the party who is seeking additic:maJ time for the perfonnance of such act, then performance of such act shall be excused for the period ofthe delay and the period for the perfonnance of any such act shall be extended for a reasonable period, in no event to exceed a period equivalent to the period of such delay. No such interruption of any service to be provided by Landlord shall ever be deemed to be an eviction, actual or constructive, or disturbance ofTenanfs use and possession of the Premises or the Property. 

29. SUBORDINATION OF LEASE 

(a) Subordination. 

Subject to the Paragraph 29(b) below, this Lease shall be subordinate to any Mortgage, without the need to document further the subordination. However, if Landlord requests, Tenant shall execute and deliver to Landlord within fourteen (14) days any instrument evidencing the subordination that Landlord or Lender may reasonably request . 

. (b) Nong~ance; Attornment 

If Landlord's interest in this Lease is transferred by reason offoreclosure, deed in lieu offoreclosure, or other proceedings to enforce the Mortgage, (i) this Lease shall continue upon the same tenns of this Lease for the balance of the Term with Lender or purchaser at foreclosure sale (the "Successor Landlord") perfonning the obligations of Landlord; (ii) Tenant's quiet possession shaU not be disturbed if no Tenant default exists; (iii) Tenant shall attorn to and recognize the Successor Landlord as landlord for the remaining Tenn; (iv) the Successor Landlord shall not be bound by (A) any payment of Rent for more than one (I) month in advance, except for the Security Deposit and free rent, in any, specified in this Lease, (B) any amendment, modification, or ending of this Lease without Successor Landlord's consent which may be made after the Suc:cessor Landlord's name is given to Tenant unless the amendment, modification, or ending is specifically authorized by the original Lease and does not require Landlord's prior agreement or consent, and (C) any liability for any act or omission of a prior Landlord, except to cure continuing defaults. 

30. NOTICES AND CONSENTS 

All notices, demands, requests, consents and approvals that may or are required to be given or delivered under this Lease shaU be in writing and shall be deemed validly given (a) immediately upon hand delivery, (b) one (1) day following deposit with a courier or express service·guaranteeing next day delivery, (c) two {2) postal delivery days after deposit in the U.S. mails by certified mail, return receipt requested, or (d) immediately upon the telephonically confirmed receipt of a facsimile transmission, (a) if for Tenant at the address set forth in Paragraph l(d) above, or (b) if for Landlord at the address set forth in Paragraph l(a) above, with a copy to Landlord's property manager at the address set forth in Paragraph l(c) above. Landlord's property manager may give notices on behalf of Landlord. Either party may change the person or address to whom notice is given by notifying the other party as provided in this Paragraph 30 above. 

3 I. BROKERAGE COMMISSION 

Except for Landlord's Broker and Tenant's Broker, Landlord and Tenant represent and warrant each to the other that each bas dealt with no broker, agent or other person in connection with this transaction and that no broker, agent or other person brought about this transaction. Landlord shall pay to Landlord's Broker, a leasing commission as set forth in that certain Property Management Agreement between Landlord and Landlord's Broker, from which Landlord's Broker shall pay a "c(H)p" leasing commission to Tenant's Broker. Tenant shall indemnify, defend and hold harmless Landlord from and against any Claims by any other broker, agent or otheJ::persoA(including; without limitation, Tenant's Broker) claiming a colnniiSsion or other fonn of compensation by virtue of having dealt with Tenant with regard to this leasing transaction. The provisions ofthis Paragraph 31 shall survive the tennination of this Lease. 

32. LIMITATION ON RIGHT OF RECOVERY 

This Lease is executed by certain authorized representatives of Landlord, not individually, but solely on behalf of, Landlord. Tenant waives any rights to bring a cause of action against the individuals executing this Lease on behalf of Landlord. The liability of Landlord under this Lease shall be limited to its interest in the Property and any judgments rendered against Landlord shall be satisfied 
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solely out of the proceeds of sale of Landlord's interest in the Property. Nopersonal judgment shall remain against Landlord upon extinguishment ofits rights in the Property and shall not give rise to any right of execution or levy against any other assets of Landlord or of the general partners of Landlord. The provisions of this Paragraph are not intended to relieve Landlord from the performance of any of Landlord's obligations under this Lease, but only to limit the personal liability of Landlord in the case of recovery of a judgment against Landlord. Tenant's rights to obtain injunctive relief or avail itself of any other right or remedy which may be awarded to Tenant by law or under this Lease shall in no way be limited by the foregoing. 

This Lease is executed by certain authorized representatives of Tenant, not individually, but solely on behalf of, Tenant, Landlord waives any rights to bring a cause of action against the individuals executing this Lease on behalf of Tenant. Landlord's rights to obtain injunctive relief or avail itself of any other right or remedy which may be awarded to Landlord by law or under this Lease shall in no way be limited by the foregoing. 

33. SIGNS 

Tenant shall not display, inscribe, print, paint, maintain or affix on any place in or about the Building any sign, notice, legend, direction, figure or advertisement, except on the doors of the Premises or walls adjacent thereto, and then only such name(s) and matter, and in such color, size, place and materials, as shall first have been approved by Landlord in writing. Landlord reserves the right to install and maintain a sign or signs on the exterior or interior ofthe Building. If Tenant desires, Landlord shall list Tenant on the Building directory board, at Tenant's sole cost and expense. The signs listed in Schedule 33 hereto, and any replacements thereof, are hereby approved by Landlord. 

34. LocKs 

No additional locks or similar devices shall be attached to any door or window without Landlord's prior written consent. Except for those keys provided by Landlord, no keys for any door shall be made. If more than two keys for one lock are desired. Landlord will provide the same upon payment by Tenant. Tenant shall close and securely lock the doors and windows, if operable, of the Premises before leaving the Building. 

35. EMPLOYMENT 

Tenant shall not contract for any work or service that might involve the employment of labor incompatible with the Building employees or employees of contractors doing work or performing services by or on behalf of Landlord. 

36. PLUMBING 

Tenant must observe strict care and caution that all water faucets and water apparatus are shut off before Tenant or its employees leave the Building to prevent waste or damage. Plumbing fixtures and appliances shall be used only for purposes for which constructed. and no sweepings, rubbish, rags or other unsuitable material shall be thrown or placed therein. Tenant shall pay for any damage resulting to any such fixtures or appliances from misuse by Tenant and Landlord shall not in any case be responsible for such damage. 

37. MISCELLANEOUS 

Landlord may occupy portions of the Building in the conduct of Landlord's business, in which event, all references herein to other tenants of the Building sba11 be deemed to include Landlord as occupant ·All of the co~enllJlts of Tenant under this Lease shall be deemed and construed to be "conditions" as well as "covenants" as though the words specifically expressing or implying covenants and conditions were used in each separate instance. Any reference to the "provisions" or ''terms" of this Lease shall mean every covenant, condition or agreement contained in this Lease. Any reference to ''termination" of this Lease shall mean the expiration of the Term, the termination of Tenant's right to posSCS$ the Premises, the termination of this Lease by order of court, the earlier termination by Landlord or Tenant pursuant to the terms of this Lease or earlier termination by agreement of Landlord and Tenant. All obligations of either Landlord or Tenant shall be continuous during the Term of this Lease, unless a specific shorter duration is defined. 

38. RELATIONSHIP OF PARTIES 
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This Lease shall create the relationship of landlord and tenant between Landlord and Tenant. The parties have no intention to 
create a joint venture, partnership or principal and agent relationship. 

39. GENDERANDNUMBER 

Whenever words are used herein in any gender, they shall be construed as though they were used in the gender appropriate to 
the context and the circumstances, and whenever words are used herein in the singular or plural fonn, they shall be construed as though 
they were used in the fonn appropriate to the context and the circwnstances. 

40. TOPIC HEADINGS 

Headings and captions in this Lease are inserted for convenience and reference only and in no way define, limit or describe 
th~)!Cope or intent of this Lease or constitute any partnfthisLease and are not to be.coosidered in the construction of this Lease. 

41. TENANr'S FINANCIAL STATEMENTS 

Upon request from Landlord, Tenant shall deliver to Landlord updated financial statements for itself. Tenant shall promptly 
report any material adverse change in its financial position, and any litigation that could materially adversely affect Tenant's ability to 
perform its obligations under this Lease. 

42. ATTORNEYS' FEEs 

In any litigation between the parties regarding this Lease, the losing party shall pay to the prevailing party all reasonable 
expenses and court costs including attorneys' fees incurred by the prevailing party. A party shall be considered the "prevailing party" 
if: (a) it initiated the litigation and substantially obtains the relief it sought, either through a judgment or the losing party's volunt:aJy 
action before trial or judgment; (b) the other party withdraws its action without substantially obtaining the relief it sought; or (c) it did 
not initiate the litigation and judgment is entered for either party, but without substantially granting the relief sought. 

43. COUNTERPARTS 

The parties may execute several copies of this Lease. All executed copies constitute one and the same Lease, binding upon all 
parties. If a variation or discrepancy among counterparts occur, Landlord's original copy ofthis Lease shall control. 

44. ENTIRE AGREEMENT 

This Lease contains the entire understanding between the parties and supersedes any prior understanding or agreements 
between them respecting the subject matter. No representations, arrangement, or understandings except those fully expressed herein, 
are or shall be binding upon the parties. No changes, alterations, modifications, additions or qualifications to the tenns of this Lease 
shall be made or be binding unless made in writing and signed by each of the parties. 

45. RECORDING 

This Lease nor any memorandum oflease shall be recorded. 

46. GOVERNING LAW; INVALIDITY OF ANY PROVISIONS 

This Lease shall be subject to and governed by the laws of the jurisdiction in which the Property are located. If any Lease 
provision is rendered invalid or unenforceable, then that provision and the remainder of this Lease shall continue in effect and be 
enforceable to the fullest extent pennitted by law. 

47. GRANriNG CONSENT 
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Unless expressly set forth in this Lease, whether to grant consent, and what criteria to use in evaluating Tenant's request shall be in Landlord's sole discretion. If any matter also requires Lender's approval. such Lender's denial of Tenant's request shall not be considered "unreasonable." Landlord shall not be required to consider a request for consent if a Tenant Default exists or if Tenant does not provide copies of all relevant documents or other information to evaluate the request for consent. Unless expressly set forth in this Lease, Landlord's failure to grant consent shall be deemed to be a denial of such consent. To the extent that Landlord requires third party consultants to evaluate the request or to document the consent, Landlord may charge Tenant the costs for such third party consultants, which shall be considered Other Charges. 

48. ACCEPTANCE OF THIS LEAsE 

If Landlord or Landlord's agent offers this Lease to Tenant, such offer is made subject to Landlord's acceptance and approval. Notwithstanding Tenant's execution of this Lease, Tenant acknowledges that this Lease Agreement shall not be binding upon Landlord until s~ch time as Landlord approve.s lf!ld executes this Lease, and Tenant receives a counterpart. 

49. MASTER LEASE 

This Sublease shall be expressly subject and subordinate to all of the terms, provisions, covenants, agreements and conditions of the Master Lease. This Sublease is also subject and subordinate to all instruments, agreements and other matters to which the Master Lease is or shall be subject or subordinate. 

50. GUARANTY 
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This Lease is contingent upon receipt by Landlord of a guaranty in the form attached hereto as Schedule 50. 

IN WITNESS WHEREOF, the parties have executed this Lease as of the day and year first above written. 

LANDLORD: 

SULZER METCO (US) INC. 

TENANT: 

22 



SCHEDULE 2(cc) 
FLOOR PLAN 



SCHEDULE 2(dd) 
LEGAL DESCRIPTION 



SCHEDULE 14(a) 

Janitorial Services 

Daily Cleaning 
I. Empty all trash and replace soiled liners 
2. Sweep and mop an hard surface floors 
3. Vacuum an carpeted areas 
4. Dust furniture, files, fixtures and low reach areas 
5. Polish all glass furniture tops 
6. Damp wipe any spills 
7. Dust all tetephone receivers 
8. Spot cle;; doors, door knobs, light switches and door frames 
9. Dust all office partitions 
10. Dust window ledges 
11. Spot clean carpet 

Weekly Cleaning 
l. Spray buff vinyl composition 

Monthly Cleaning 
I. Clean partition glass and interior glass doors 

Quarterly Cleaning 
l. 
2. 
3. 

Dust all air conditioning diffusers 
Dust the exterior surfaces of lighting fixtures 
Brush/vacuum fabric partitions 

Tenant shall not provide any janitorial service without Landlord's prior written consent If Landlord consents to janitorial service 
provided by Tenant, the same shall be subject to the Building Rules and to Landlord's supervision, but at Tenanfs sole cost and 
expense. (without reduction in Base Rent or Additional Rent). Tenant shall cooperate with any janitorial service in keeping the 
Premises neat and clean. Landlord shall be in no way responsible to Tenant, its agents, employees or invitees, for any loss of property 
from the Premises or for any damage to property thereon, from any cause. 



SCHEDULE 15 

ESTOPPEL CERTIFICATE 

RE: ~e~=-------------------------------Lease Dated: _______________ _ 
Amendment(s) Dated:. __________ _ 
Between (Landlord) 
and (Tenant) 
Square Footage Leased: ____________ _ 
Floor(s)/Suite #(s):. __________ _ 

The undersigned, under the above-ref~r~!lced lease ("Lease"), certifies to the .. following: 

I. Tenant has taken possession of and accepted the Premises descn"bed above, except as follows: 

2. The lease terms as described J:>elow are true and accurate, and the lease is in full force and effect: 

Base Rent:. ___________________ per year 
Expense Stop: per square foot Escalatiom: ___________________________________ _ 
Free Rent. __________________ _ 
Commencement Date:. _____________ _ 
Expiration Date:. _______________ _ 
Renewals: ________________ _ 

3. No part of the Premises has been subleased or assigned except as follows: ______ _ 

4. The Rent has been paid through: __________________________ _ 

5. The security deposit is $ ________ __ 

6. The undersigned is not in default of our obligations under the Lease. To undersigned's actual knowledge, the other party to 
the Lease is not in default of its obligations under the Lease, and no defeme or counterclaim to the payment of Rent or other 
sums exists. 

7. The undersigned individual is duly authorized to execute this certificate. 

Date:. _______ _J 200_ Signed: _____________ _ 

(Signature 

(Print Name & Title) 



SCHEDULE 50 
Form of Guaranty 

In consideration of SULZER METCO (US) INC. ("Landlord") entering into a lease dated as of October I, 2003 

(the "Lease") for the entire second (2nd) floor ofthe building located at 1101 Prospect Avenue, Westbury, New York 

11590 with EXCEL IMPORTING CORP.("Tenant"), the undersigned, Mickelberry Communications, Incorporated 

("Guarantor"), covenants and agrees with Landlord as follows: 

I. Guarantor unconditionally guarantees that all rentals and all sums, costs, expenses, charges, payments and 

deposits (including sums payable as damages upon a default under the Lease) which are at any time payable by Tenant 

under the provisions of the Lease will be paid when due (whether at the stated due date or by acceleration or otherwise) 

in accordance with the provisions ofthe Lease during the original term of the Lease and any extensions or renewals 

thereof. If any default shall be made by Tenant under the Lease and subject to the notice and right to cure provision 

below, Guarantor shall pay, and hereby agrees to pay Landlord such rentals, sums, costs, expenses, charges, payments 

and deposits, and shall satisfy'all covenants to be performed by Tenant thereunder. 

2. Landlord shall not be required to take any steps to enforce any rights against Tenant or any other person to 

compel observation or performance of any of the covenants and conditions of the Lease prior to requiring Guarantor to 

observe and perform such covenants and conditions of the Lease. 

3. Guarantor does further covenant and agree to pay all of Landlord's expenses, inc! uding attorneys' fees, incurred 

in enforcing Tenant's obligations or in enforcing this Guaranty. 

4. Guarantor does further covenant and agree that the Landlord may from time to time during the term of the 

Lease or any extension or renewal thereof modify, change or alter any of the terms of the Lease by agreement with the 

Tenant without notice to the Guarantor and the Guarantor shall not be relieved of is liabilities hereunder as a result of 

such modifications, changes or alterations, it being expressly understood and agreed that Guarantor will recognize and 

by bound by any such modifications, changes or alterations to the extent as though each modification, change or 

alteration had been part of the Lease as originally drawn. 

5. All of the provisions of this Guaranty shall inure to the benefit of Landlord, its successors or assigns. 

6. Notwithstanding anything to the contrary contained in the Guaranty or the Lease, no breach or default of the 

Lease or of this Guaranty shall be deemed to have occurred until the Guarantor has received written notice of the 

alleged breach or event of default from the Landlord and Guarantor has had a right to cure said alleged breach or event 

of default for ten (I 0) for breaches or events of default to pay rent or for thirty (30) days to commence to cure all other 

breaches or events of default. Said notice shall be written and shall contain specific detail to adequately describe the 

alleged breach or event of default. All notices to Guarantor shall be sent to Mickelberry Communications Incorporated, 

ATTN: President, 405 Park Avenue, New York, New York, 10022; fax: 212-832-0554. All notices will be deemed to 

have been duly given and received when (i) delivered by hand (with written confirmation of receipt); (ii) sent by 

telecopier (with written confirmation of receipt) provided that a copy is mailed by certified mail, return receipt 

requested; (iii) when received if sent by a nationally recognized overnight delivery service (receipt requested), in each 

case to the appropriate address and telecopier number or to the address and telecopier number that Guarantor may 

subsequently notify Landlord. 

Dated this J2.:L day of b c.fok , 2003 

GUARANTOR: 
Mickelberry Communications Incorporated 

By:~ 
Title: ~--4P-.7 ~ ~ ( D 0 

State of V\ "'\) 

County of Vl]S 
The foregoing instrWnent was acknowledged before me this 31"" day of ~.2003. 
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From: ·:·~· ........ · ... ~·· 
Copy: ........................................ :; ..... . 

SULZER 
Gul:z.er US Holding lne. 
556 Fifth Avenue 
New Yarj<, NY 10017 
Phone (212) 94S-OS99 
Fa)( (21 2) 661-0533 

Date: .. 1.f,: .. ~. S ... 
#of pages ..... (including cover) 

Fax# ......... / ................... . 
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The inform~tion In this facsimile message is confidential and Intended only for the use of the 
individual identified above. If the reader of this message is not the intended recipient. or the 
employee or agent responsible to deliver It to the intended recipient, you are hereby notified 
that any dissemination, distribution or copying of this message is strictly prohibited. If you have 
received this communi~tlon rn error, please immeoiately notify us by telephone, and return 
the original message to us at the above address via the us Postal Service. 



28.2003 4:05PM SULZER INC 

NASSAU COUNTY 
INDUSTRIAL DEVELOPMENT AGENCY 

AND 

SULZER METCO (US) INC. 

LEASE AGREEMENT 

Dated as of June 1, 1998 

Up to $10,000,000 
Nassau County Industrial Development Agency 

Industrial Development Revenue Bonds 
(1998 Sulzer Metco (US) Inc. Project) 

N0.314 P.2/78 
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LEASE AGREEMENT 

THIS LEASE AGREEMENT, made and entered into as of June 1, 1998, by and 

b tween NASSAU COUNTY INDUSTRIAL DE\'ELOPMENT AGENCY, a corporate 

e v mmental agency constituting a body corporate and politic and a public benefit corporation 

g~ ~eState of New York, duly organized and existing under the laws of the State of New York 

~the~ Agency''), having its principal office at 1550 Franklin Avenue, Mineola, New York 11501, 

party of the first part, and SULZER METCO (US) INC., a corporation organized and existing 

under and by virtue of the laws of the State of Delaware (the "Lessee"), having its principal 

office at 1101 Prospect Avenue, Westbury, New York 11590, party of the second part; 

WITNESSETH: 

WHEREAS, the New York Stare Industrial Development Agency Act, constituting 

Title 1 of Article 18-A of the General Municipal Law, Chapter 24 of the Consolidared Laws of 

New y;ork, as amended (the "Enabling Act") authorizes and provides for the creation of 

industrial development agencies in the several counties, cities, villages and towns in the SLate 

of New York and empowers such agencies, among ather things, to acquire, construct, 

reconstruct, lease, improve, maintain, equip and furnish land, any building or other 

improvement, and all real and personal properties, including but not limired to machinery and 

equipment deemed necessary in connection therewith, whether or not now in existence or under 

construction, which shall be suitable for manufacturing, warehousing, research, commercial, 

industrial or civic purposes and which may include or mean an industrial pollution control 

facility to the end that such agencies may be able to promote, develop, encourage, assist and 

advance the job opportunities, health, general prosperity and economic welfare of the people of 

the State of New York and to improve their prosperity and standard of living; and 

WHEREAS, pursuant to and in accordance with the provisions of the Enabling 

Act the Agency was established by Chapter 674 of the 1975 Laws of New York, as amended 

(together With the Enablincr Act the "Act") for the benefit of the County of Nassau and rhe 

inhabitants thereof; and "" ' 

. . _WHEREAS, to accomplish the purposes of the Act, the Agency has entered into 

, :Otlations With the Lessee to induce the Lessee to commence with the construction, renovarion 

equi~ping of two certain manufacturing facilities (collectively, the Facility) consisting of the 

~onstruction of an approximately 30,000 square foot expansion to the Lessee's facility at 1101 

rosp~t Avenue, Westbury, New York (the "Westbury Facility''), the construction of 

~~o~i~ns and imp~ove~ents to each of the Westbury Facility and the Lessee's facility at 

insrall ~· er Place, ~lcksvllle, New York (the "Hicksville Facility"), and the acquisition and 

Hicks!i:~en of ~achlnery, equipment and furnishings at each of the Westbury Facility and the 

and related F~CJhty • all for u~e in the manufacturing of thermal energy systems and components 

and P oducts (collectiVely, the "Project"), for sale to the Agency and lease to the Lessee; 
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WHEREAS, Agency financial assistance and related agency benefits are necessary 
to provide employment in, and are beneficial for the economy of, the County of Nassau and are 
reasonably necessary to induce the Lessee to proceed with the Project; and 

WHEREAS, the Agency, in order to provide funds for a portion of the cost of 
the Project and for incidental and related costs thereto, will issue and sell its Industrial 
Development Revenue Bonds (1998 Sulzer Metco (US) Inc. Project) in the aggregate principal 
amount of $10,000,000 (the "Bonds") pursuant to the Act, a resolution of the Agency adopted 
on May 13, 1998, and an Indenrure of Trust of even date herewith by and between the Agency 
and United States Trust Company of New York, as Trusree, securing said Bonds; 

NOW, THEREFORE, in consideration of the premises and the respective 
representations and agreements hereinafter comained, the parries hereto agree as follows 
(provided that in the perfonnance of the agreements of the Agency herein contained, any 
obligatibn it may incur fo;r the payment of money shall not subject the Agency to any pecuniary 
or other liability nor create a debt of the State of New York or of the County of Nassau, and 
neither the State of New York nor the County of Nassau shall be liable on any obligation so 
incurred, but any such obligation shall be payable solely out of the Jease rentals, revenues and 
receipts derived from or in connection with the Facility, including moneys received under this 
Lease Agreement): 

:2091.59.3 019tH9 J\OMT 
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ARTICLE I 

'· Definitions and Representations 

~· 
' Section 1.1. Definitions. Terms not otherwise defmed herein shall have the same 
J, 

meanings as used in the lndenrure hereinbelow defined. The following tenns shall have the 

following meanings in this Lease Agreement: 

Act shall mean, collectively, the New York Stare Industrial Development Agency 

Act (constituting Title 1 of Article 18-A of the General Municipal Law, Chapter 24 of the 

Consolidated Laws of New York), as amended, and Chapter 674 of the 1975 Laws of New 

York, as amended. 

An Affiliate of a Person shall mean a Person which directly or indirectly through 

one or more intermediaries controls, or is under common control with, or is conrrolled by, such 

Person. The term "control" (including the related terms "controlled by" and "under conunon 

contfol with'') means m the possession, directly or indirectly, of the power to direct or cause 

the direction of the management and policies of a Person, whether through the ownership of 

voting securities, by contract or otherwise, (ii) the ownership, either directly or indirectly, of 

at least 50% of the voting srock or other equity interest of such Person, and (iii) the possession, 

directly or indirectly, of the power to make decisions regarding the hiring, firing, compensating 

and promoting of the employees of such Person. 

AgencJ.: shall mean the Nassau County Indusrrial Development Agency, a 

corporate governmental agency constituting a body corporate and politic and a public benefir 

corporation of the State, duly organized and existing under the laws of the State, and any body, 

board, authority, agency or other governmental agency or instrumentality which shall hereafter 

succeed to the powers, duties, obligations and functions thereof. 

A2:ency's Re~>erved Righi...; shall mean, collectively, 

(i) the right of the Agency in its own behalf to receive all Opinions 

of Counsel, repons, financial statements, certificates, insurance policies, binders or 

certificates, or other notices or communications required to be delivered to the Agency 

under this Agreement; 

(ii) the right of the Agency to grant or withhold any consents or 

appn?vals required of d1e·Agency under this Agreement; 

(iii) the right of the Agency to enforce or otherwise exercise in its own 

behalf all agreements of the Lessee wirh respect to ensuring that the Facility shall always 

constitute a qualified "project" as defined in and as contemplated by the Act for the 

general purposes set forth in the rec.itals to this Agreement; 

(iv) the right of the Agency in its own behalf (or on behalf of the 

appropriate taxing authorities) to enforce, receive amounts payable under or otherwise 

20'Jl58.3 019019 AGM't' 
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exercise its righrs under Sections 2.1, 2.2, 2.3, 2.4, 2.5, 2.6, 3.1, 3.2, 3.4, 4.1, 4.2, 

4.3, 4.4, 4.5, 4.6, 4,7, 5.1, 6.1, 6.2, 6.3, 6.4, 6.6, 6.7(b), 6.11, 6.13, 6.14, 6.15, 7.1, 

7.2, 7.3, 7.4j 7.5, 7.6, 8.4, 8.5, 9.2, 9.3, 9.10, 9.13, 9.17, 9.18 and 9.19 of this 

Agreement; 

(v) the right of the Agency, in its own absolute discretion, but only 

upon the prior written request of the Lessee, to issue Bonds in an aggregate principal 

amount tlOt to exceed $10,000,000; and 

(vi) the right of the Agency in its own behalf to declare an Event of 

Default under Section 7.1 of this Agreement with respect to any of the Agency's 

Reserved Rights. 

Agreement shall mean rhis Lease Agreement, dated as of June 1, 1998, between 

the Agency and the Lessee, and shall include any and all amendments hereof and supplements 

bereto hereafter made in confonnity herewith and with the Indenrure. 

Authorized Renreseotative shall mean, (i) in the case of the Agency, the 

Chairman, Vice Chairman, Treasurer, Assistant Treasurer, Secretary, Assistant Secretary or 

Executive Director of the Agency, or any officer or employee of the Agency authorized to 

perfonn specific acts or to discharge specific duties, and (ii) in the case of the Lessee, the 

Chairman, any Vice Chainnan, the President, the Chief Financial Officer, the Chief Executive 

Officer, the Chief Administrative Officer, the Chief Operating Officer, the Secretary, any 

Executive Vice President, any Senior Vice President, the General Counsel, the Treasurer, any 

Assistant Treasurer or any Vice President of the Lessee; provided, however, that in each case 

for which a certification or other statement of fact or condition is required to be submined by 

an Authorized Representative to any Person pursuant to the terms of this Agreement, such 

certifica~e or statement shall be executed only by an Authorized Representative in a position to 

know or to obtain knowledge of the facts or conditions that are the subject of such certificate 

or statement. 

Bonds shall mean the Agency's Industrial Development Revenue Bonds (1998 

Sul~er Metco (US) Inc. Project) authorized w be issued from time to time, in one or more 

Senes, pursuant to Certificates of Determination, the Bond Resolutions and the Indenture, in the 

aggregate principal amount not to exceed Ten Million Dollars ($10,000,000). 

199 
. ~ond Resolution shall mean the resolutions of the Agency adopted on May 13, 

8, authonztng, among other things, the issuance from time to time of the Bonds. 

T Bond Supplemental Indenrure shall mean the Bond Supplemental Indenture of 

a~stdof even date herewith between the Agency and the Trustee, and shall include any and all 

th eln dments rhereof and supplements thereto hereafrer made in confmmi.ty therewith and with 

e n enture. 
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Business Da:x shall mean any day which shall not be a Saturday, Sunday, legal 

holiday or a day on which banking institutions in The City of New York are authorized by law 

or executive order to close 

Certificate of Determination shall mean a Certificate of Detennination of the 

Chainnan, Vice Chainnan, Treasurer, Assistant Treasurer, Executive Director, Secretary or 

Assistant Secretary of the Agency, substantially in the form set forth in the Appendices attached 

to. [he Indenture as Fonn of Certificate of Detennination, with respect to, and as a condition for 

the issuance of, a Series of Bonds. 

Code shall mean the Inrernal Revenue Code of 1986, as amended, and the 

regulations thereunder. 

Countx shall mean the County of Nassau, New York. 

Defeasance Securitie~ shall mean Government Securities. 

Elie:ihle MaterialJJ shall mean all construction materials used in the consrrucrion 

of the Facility Realty and all tangible personal propeny, in each case acquired by rhe Lessee as 

agent for and on behalf of the Agency pursuant to the Sales Tax Letter in connection with the 

Project on or before the completion of the Project for incorporation in, or installation or use at, 

the Facllity Realty. 

Event of Default shall have the meaning specified in Secrion 7.1 hereof. 

Excluded Property shall mean all machinery, equipment and other tangible 

personal property as constitute the Lessee's Property. 

hereof. 
Existing Project Property shall have the meaning specified in Section 4 .2(a) 

f b Facility shall mean, collectively, the Facility Realty and the Facility Equipment 

0 oth rhe Westbury Facility and rhe Hicksville Facility. 

fu . . Facility Equipment shall mean the machinery, equipment, trade fixtures, furniture, 

p rntshmgs and other tangible personal property financed, paid or reimbursed in whole from the 

Uroce~ of the Bonds and the title to which shall be acquh·ed by or on behalf of the Agency for 

se or Installation h 
Seer 

2 
• as t e case may be, at the Facility Realty as. part of the Project pursuant to 

atta~~~ hl hereof, and desc:ibed in the Description of Facility Equipment in the appendices 

renewal ~reto, together with all repairs, replacements, improvements, substitutions and 

affixed :h ereof or .t~erefor, and all parts, additions and accessories incorpora~ed therein or 

5.l here ~re~o. Faclhty Equipment shall, in accordance with the provisions of Sections 4.2 and 

excluqe ~II .~nclude all property substituted for or replacing items of Facility Equipment and 

1 ems of Facility Equipment so substituted for or replaced, and further exclude all 

2091Sfl.3 019019 AGMT 
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items of Facility Equipmenr removed (other than Temporary Removals) as provided in 

section 4.2 hereof. Facility Equipment shall not include rolling stock_ 

Facility Realtv shall mean, collectively, the land described in the Description of 

Facility Realty in the Appendices hereto, to the Indenture and to the PILOT Mortgage, and all 

rights or interests therein or appenaining there[Q, together with all strucrures, buildings, 

foundations, related facilities, fixtures (other than trade fixtures) and other improvements now 

or at any time made, erected or situated thereon (including the improvements made pursuant to 

Section 2.1 hereof), and all replacements, improvements, extensions, substitutions, restorations, 

repairs or additions thereto, but excluding1 however, any real property or interest therein 

released pursuant to Section 6.4 hereof. Facility Realty shall not include Excluded Propeny. 

Federal Bankruptcy Code shall mean the Bankluptcy Reform Act of 1978, as 

amended (constitUting Title 11, United States Code, as amended). 

Fiscal Year of rhe Lessee shall mean a year of 365 or 366 days, as the case may 

be, commencing on January 1 and ending on December 31, or such other year of similar length 

as to which Lhe Lessee shall have given prior written notice thereof to the Agency and the 

Tnmee at least ninety (90) days prior to the commencement thereof. 

Force Majeure shall have the meaning specified in Section 9.2 hereof. 

Government Securities shall mean direct obligations of, or obligations fully 

guaranteed as to payment of principal and imerest by, the United States of America. 

Hicksville Facility: shall mean the Lessee's facility at 220 Miller Place, Hicksville, 

New York, and as described in the Description of Facility Realty (Hicksville) in the Appendices 

hereto. 

Indenture shall mean the Indenture of Trust of even date herewith by and between 

~he Agency. and the Trustee, as from time to time amended or supplemented by Supplemental 

ndenmres m accordance with Article XI of the Indenture. 

lDitial Bonds shall mean the first Series of Bonds issued under the Indenture. 

a S . lmerest Paxment Date shall mean each date upon which interest, with respect to 

ev~~~ of Outstanding Bonds, shall be due and payable and shall be the last Business Day of 

arch, June, September and December. 

Bonds. Lease Commencement Date shall mean the date of original issuance of the Initial 

Redemption P ¥as~ Rent~! Paymenr Date shall mean each date upon which principal, interest, 

three (3) B . nee, If applicable, or other amounts shall be due under the Bonds and shall be 

usmess Days prior to the Interest Payment Date. 

Z09!5~,:; 0!901!1 ACMT 
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Legal Requirements shall have the meaning specified in Section 4.7 hereof. 

Lessee shall mean Sulzer Metco (US) Inc., a corporation organized and existing 

under and by virtue of the laws of the State of Delaware, and its permitted successors and 

assigns pursuant to Sections 6.1 as 9.3 hereof (including any surviving, resulting or transferee 

corporation as provided in Section 6.1 hereof). 

Lessee's Property shall have the meaning specified in Section 4.1(c) hereof. 

Liens shall have the meaning specified in Section 6. 7(a) hereof. 

Loss Event shall have the meaning specified in Section 5.l(a) hereof. 

Maximum Sales Tax Benefit shall mean a maximum aggregate amoum of sales 

tax exemptions conferred upon the Lessee pursuant to the Sales Tax Letter and/or this 

Agreement in an amount nor to exceed $981,750 until the earliest of (y) June 30, 2000, and 

(z) the date of completion of the Project as provided in Secrion 2.2 of this Agreement. 

Net Proceeds shall mean, when used Wiih respect to any insurance proceeds or 

condemnation award, compensation or damages, the gross amount from any such proceeds, 

award, compensation or damages less all expenses (including attomeys' fees and any 

extraordinary expenses of me Agency or the Trusree) incurred in the collection thereof. 

Opinion of Counsel shall mean a written opinion of counsel who may (except as 

otherwise expressly provided in the PILOT Agreement, the Lease Agreement or any other 

Security Document) be counsel for the Lessee or the Agency. 

Omsranding, when used with reference to a Bond or Bonds of a particular Series, 

as of any particular date, shall mean all Bonds of such Series which have been issued, executed, 

authenticated and delivered under the Indenrure, except: 

(i) Bonds of a Series cancelled by the Tmstee because of payment or 

redemprion prior 10 maturity or surrendered to the Trustee under the Indenture for 

cancellation; 

(ii) Any Bond of such Series (or portion of a Bond of such Series) for the 

payment or redemption of which, in accordance with Section 10.01 of the Indenture, 

there has been separately set aside and held in a separate account of the Bond Fund 

m~ne_ys and/or Defeasance Securities in an amount sufficient to effect payment of the 

pnncapal or applicable Redemption Price of such Bond, together with accrued interest on 

such Bond to the payment or redemption date, which interes~ on such Bond to the 

~ayment or redemption date shall be specified in irrevocable instructions given to the 

rustee_to apply such moneys and/or Defeasance Securities to such payment on the date 

so speclfied, provided, thar:, if such Bond or portion thereof is to be redeemed, notice 
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of such redemprion shall have been given as provided in the Indenture or provision 
satisfactory to the Trustee shall have been made for the giving of such notice; and 

(iii) Bonds in exchange for or in lieu of which other Bonds shall have 
been authenticated and delivered under Article III of the Indenture. 

Pa_ying,Agem shall mean any paying agent or co-paying agent for the Bonds (and 
may include the Trustee) and its successor or successors and any other corporation which may 
at any rime be substituted in its place pursuant to the Indenture. 

Permanent Removals shall have the meaning set forth in Section 4.2(c) hereof, 

Pennitted Encumbrances shall mean, as of any particular time, 

(i) tbe PILOT Mortgage, !:he Lease Agreement, the Indenture and any 
, oilier Security Documenrs; 

(ii) liens for real estate taxes, assessments, levies and other 
governmental charges, the payment of which is not in default; 

(iii) utility, access and other easements and rights-of-way, restrictions 
and exceptions thal an Authorized Representative of the Lessee certifies to the Agency 
and the Trustee will not interfere with or impair the Lessee's use of the Facility as 
provided in rhe Lease Agreement; 

(iv) such minor defects, irregularities, encumbrances, easements, rights-
of-way (including agreemems with any railroad the purpose of which is to service a 
railroad siding) and clouds on title as normally exist wiLh respect tO propeny simUar in 
character to the Facility and as do not, in the Opinion of Counsel, either singly or in the 
aggregate, materially impair the property affected thereby for the purpose far which it 
was acquired and held by the Agency under the Lease Agreement; 

. . (v) lhose excep[ions to title to the Facility Realty enumerated in the 
tnle msurance policies delivered pursuant to Section 2.4 of tlle Lease Agreement insuring 
the Agency's fee title interest in the Facility Realty, copies of which policies are on file 
at the principal corporate trust office of the Trustee and at the office of the Agency; 

(vi) any mechanic's, workers', repairmen's, materialmen's, 
chonrractors'. warehousemen's, carriers' suppliers' or vendors' lien or right in respect t ere f ·r ' · S _ 0 1 payment is not yet due and payable, all if and to the extent pennitted by ecnon 6. 7 of the Lease Agreement; and 

ex. t . (vii) any mongage, lien, security interest or other encumbrance which xs s ln fav f th ~ . or o e Trustee or to wh1ch the Trustee shall consent. 
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Person shall mean any individual, corporation, partnership, joint venture, 
association, joim stock company, tmst, unincorporated organization or gove11UTient or any 
agency or political subdivision thereof or other emity 

PILOT Agreement shall mean, collectively 1 the Payment-in-Lieu-of-Taxes 
Agreement (Hicksville) and the Paymem-in-Lieu-of-Tax:es Agreement (Westbury), each of even 
date herewith, each between the Agency and the Lessee, . and shall include any and all 
amendments thereof and supplements thereto hereafter made in conformity therewith. 

PILOT Mortgage shall mean, collectively, the Mortgage and Assignment of 
Leases and Rents (Hicksville) and the Mortgage and Assignment of Leases and Rents 
(Westbury), each of even date herewith, each from the Agency and rhe Lessee m [he County 
with respect to the respective Facility Realty, and shall include any and all amendments thereof 
and supplemen~s therero hereafter made in conformity therewith. 

Project shn~l mean the construction and equipping of the Facility more particularly 
described in ~he Descriprion of Project in the Appendices hereto. 

Projecr Costs shall mean alJ costs paid or incurred by the Lessee: 

(i) all costs of engineering and architectural services with respect to 
the Project, including the cost of test borings, surveys, estimates, plans and specifications 
and for supervising renovation, as well as for the performance of all other duties required 
by or consequent upon the proper construction of, and the making of alterations, 
renovations, additions and improvemems in connection with, the completion of the 
Project; 

(ii) all costs paid or incurred for labor, materials, services, machinery, 
equipment, supplies and other expenses and to contractors, suppliers, builders and 
materialmen in connection with the completion of the Project; 

(iii) the interest on the Bonds during the construction of the Project; 

(iv) all costs of comract bonds and of insurance rhar may be required 
or necessary during the period of Project construction; 

(v) the cosr of acquisition of the Facility Realty; 

(vi) all costs of title insurance as provided in Secdon 2.4 of the Lease 
Agreement· • 

. (vii) rhe payment of the fees and expenses of the Trustee during the 
penod of consuuction of the Project, legal and financial fees and expenses and all other 
costs an? expenses incurred by or for the account of the Agency in conn~~tion with the 
preparation, authorization, sale, printing, and issuance of the Bonds, Blue Sky fees and 
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expenses, ami the preparation and execution of the Lease Agreement and the Indenture 

and all other documents (including Security Documents) in connection therewith or 

herewith; 

(viii) all costs which the Lessee shall be required to pay, under the terms 

of any contract or contracts, for the completion of the Project, including any amounts 

required to reimburse the Lessee for advances made for any item otherwise constituting 

a Project Cost or for any other costs incurred and for work done which are properly 

chargeable to the Project; and 

(ix) all other costs and expenses relating to the completion of the 

Project. 

"Project Costs 11 shall not include (i) counsel fees of the Lessee or any Affiliate of the Lessee, 

(ii) fees or commissions of real estare brokers, (iii) moving expenses, (iv) operational costs, 

(v) the costs of acquiring apd installing any item of personalty unless such personalty is a capital 

tangible asset with a useful life of one year or more, (vi) charges for utilities services, 

(vii) working capital costs, (viii) management, development or leasing fees or commissions, 

(ix) costs for rolling stock, (x) costs paid or incurred prior to November 6, 1997, (xi) costs or 

expenses with respect to propeny not constituting part of the Facility, (xii) expenses for work 

done by officers or employees of the Lessee or any Affiliate thereof, (xiii) any costs of 

landscaping (including but not limited to the costs of acquiring and planting shrubs, trees, 

flowers, lawns and other plants, as well as the cost of landscape design services, (xiv) the costs 

af acquiring or leasing rolling stock, (xv) the cost of acquiring and installing fine art, objets 

d'art, or any other similar decorative items, and (xvi) to the extent not included in rhe preceding, 

oper!lting and other working capital costs. 

Redemntion Price shall mean, with respect to any Bond, the principal amount 

thereof to be redeemed in whole or in pan, plus the applicable premium, if any, payable upon 

redemption thereof pursuant to such Bond or the Indenture. 

Retention Period shall have the meaning specified in Section 4.2(a) hereof. 

. Series shall mean all of the Bonds designated as being of the same Series 

~~th~nttcated and. delivered on original issuance in a simultaneous transaction, and any Bonds 

th ; same Senes thereafter authenticated and delivered in lieu thereof or in substitution 

ere ore pursuant to the Indenture and a Ce1tificate of Determination. 

which the A &les Tax Letter shall mean the Letter of Au[horizatjon for Sales Tax Exemption, 

form 
5 

t f, gene~ shall make available to the Lessee in accordance with and substantially in the 

restate~ Orthh m the appendices auached hereto, and shall include all amendments and 
ents t ereof. 

pursuam to Sec~s Taxes shall mean Nassau County and New York State sales taxes imposed 

Ions 1105, 1107, 1109 and 1110 of the New York State Tax Law, as each of 
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the same may be' amended from time to time (including &ny successor provisions to such 
statutory sections). 

Sales Tax Saving_s shall mean all exemptions of sales taxes realized by Lhe Lessee 
pursuant td the Sales Tax Letter by reason of the Agency's interest in rhe Facility or any part 
thereof. 

State shall mean the State of New York. 

su12wemental Indennue shall mean any indenture supplemental to or amendatory 
of the Indenture. executed and delivered by the Agency and the Trustee in accordance with 
Article XI of the Indenture. 

Terngorary Removals shall have the meaning specified in Section 4. 2(b) hereof. 

Trustee shall mean United States Trusr Company of New York, New York, 
New York, in its capacity as Trustee, and its successors in such capacity and their assigns 
hercafrer appointed in the manner provided in the Indenture. 

Westbuty Facility shall mean the Lessee's facility at 1101 Prospect Avenue, 
Westbury, New York, and as described in the Description of Facility Realty (Westbury) in the 
Appendices hereto. 

Section 1.2. Consrrucrion. In this Agreement, uoless the context otherwise 
requires; 

(a) The terms "hereby'', "hereof'', "hereto", "herein", "hereunder" and any 
similar tenns, as used in this Agreement, refer to this Agreement, and the term "hereafter" shall 
mean after, and the term "heretofore'' shall mean before, the date of the execution and delivery 
of this Agreement. 

(b) Words of me masculine gender shall mean and include correlative words 
?f the feminine and neuter genders and words importing me singular number shall mean and 
lilClude the plural number and vice versa. 

C 1 . (c) Words imponing persons shall include finns, associations, partnerships 
b
1
:. Udmg limited partnerships), trusts, corporations and other legal entities, including public 

Ies, as well as natural persons. 

this A (d) Any headings preceding the texts of The several Articles and Sections of 
conven~reement, and any table of contents appended to copies hereof, shall be solely for 
it& tnea'e.nce of reference and shall not constitute a part of this Agreement, nor shall they affect 

. nmg, construction or effect. 
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Secrion 1.3. Representations and Warranties bj Agencv. The Agency makes the 

following representations and warranties: 

(a) The Agency is a corporate govenunental agency constituting a body 
corporate and politic and a public benefit corporat:ion duly organized and existing under the laws 
of the State, and is authorized and empowered to enter into the transactions contemplated by this 
Agreement and to carry om its obligations hereunder. By proper action of its members, the 
Agency has duly authorized lhe execution and delivery of this Agreement. 

(b) In order to finance a portion of the cost of the Project, the Agency 
proposes to issue the Bonds in the aggregate principal amount not to exceed Ten Million Dollars 
($10,000,000) (subject to tl1e Agency's Reserved Right, upon ~he prior written request of an 
Authorized Representative of lhe Lessee, to issue Bonds in an aggregarc principal amount not 
to exceed $10,000,000) from time to time in various Series, pursuant to the Indenture, the Bond 
Resolution and a Certificare of Determination for each Series of Bonds. Each Series of Bonds 
will mature, bear interest,. be redeemable and have the other tenns and provisions set fm1h in 
the Indenture and related Certificate of Determination. 

Section 1.4. Findin!:!s by A!:!ency. The Agency, based upon the representations 
and warranties of the Lessee contained in this Agreement and the informarion contained in the 
application and other materials hererofore submitted by or on behalf of the Lessee to the Agency, 
hereby finds and determines that the financing of a portion of the costs of the Project by the 
Agency, the leasing thereof to the Lessee and the providing of certain benefit to the Lessee are 
reasonably necessary to induce the Lessee to proceed with the Project. 

Section 1.5. Representations and Warranties by Lessee. The Lessee makes the 
following representations and warranties: 

. (a) The Lessee is a corporation duly organized, validly existing and in good 
stand~ng under the laws of the State of Delaware, is duly qualified to do business and in good 
stan?•ng under the laws of the Smre of New York, is not in violation of any provision of its 
cen•ficare of incorporation or by-laws, has the power and authority to own irs property and 
as~ts. to carry on its business as now being conducted by it and to execute, deliver and perform 
thJS ;'-greement. The Lessee is duly qualified to do business in every jurisdiction in which such 
quahfication is necessary. 

Ag (b) The execution, delivery and performance of this Agreement, the PILOT 
tra reetn~nt, the PILOT Mortgage and the Sales Tax Letter and the consur:pmation of the 
then~actio~s herein _contemplated have been duly authorized by .all requisite corporate &ction on 
aeenc~n ~ the Lessee and will not violate any provision of law, any order of any court or 
indemu~o government, or the certificate of incorporation or by-laws of the Lessee, or any 
of its pre. agre.emen: or Other instrument to which the Lessee is a party or by which il or any 
(With du;en~ IS subJect [O or bound, or be in conflict with or result in a breach of or consrirute 

notice and/or lapse of time) a default under any such indenture, agreement or other 
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instrument or result in the imposition of any lien, charge or encumbrance of any nature 
whatsoever other than Permitted Encumbrances. 

(c) Expenses for supervision by the officers or employees of the Lessee, and 
expenses for work done by such officers or employees in connection with the Project will be 
included as a Project Cost only to the extent that such Persons were specifically employed for 
such panicular purpose, d1e expenses do not exceed the actual cost thereof and are to be treated 
on the books of the Lessee as a capital expendirure in confonnity with generally accepted 
accounting principles applied on a consistent basis. 

(d) The assistance of the Agency in the financing of a portion of the costs of 
the Project is reasonably necessary to induce the Lessee to proc:eed wirh the Project. 

(e) The completion of the Project will not result in the removal of a plant or 
facility of the Lessee or any Affiliate from outside the County to within the County or in the 
abandonment of one or rnore of such planr.s or facilities of the Lessee within the State. 

(t) The total cost of the Project being funded with the Bonds is at least 
$10,000,000, which represents only a portion of the rotal cost to the Lessee. 

(g) Any costs incurred with respect to tha~ pan of the Project paid from the 
proceeds of the sale of the Bonds shall be treated on the books of the Lessee as capital 
expendirures in conformity with generally accepted accounring principles applied on a consistent 
basis. 

(h) The property included in the Facility is either property of the character 
subject to the allowance for depreciation under Section 167 of the Code, or land. 

. (i) No part of the proceeds of the Bonds will be used to fmance invemory or 
roll~ng stock or will be used for working capital or to finance any other cost not constituting a 
ProJect Cost. 

G) The Project is included within the definition of "project" under the Act. 

S 1 
(k) This Agreement, the PILOT Agreement, the PILOT Mortgage and the 

a a ':5 Tax Letter consritute the legal, valid and binding obliga~ions of the Lessee enforceable 
b~a~~t. the Lessee .in accordance with their respective terms, except as such enforceability may 

a(!ste~lted by equitable principles and by bankruptcy, moratorium, insolvency or other laws 
w Ctlng erect· ' . !tors nghts generally. . 

in com r (!~ The Project has been designed. and the operation of the Project will be, 
reguhl.t} ta~ce WI~h all applicable Federal, State and local laws or ordinanc:es (including rules and 

ons relanng to zoning, building, safety and environmental quality. 
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(m) There is no ac:rion or proceeding pending or to the best knowledge of the 

,, Lessee threatened by or against the Lessee by or before any court or administrative agency that 

' ight adversely affecr the abiliry of the Lessee to perform its obligations under this Agreement, 

r ;e PILOT Agreement, the PILOT Mongage and the Sales Tax. Letter and all authorizations, 

\ onsents and approvals of governmental bodies or agencies required ro be obtained by 1he Lessee 

' ~s of the date hereof in connection with the execution and delivery of this Agreement, the 

): PILOT Agreement, the PILOT Mortgage and the Sales Tax Letter or in connection with the 

:; perfonnance of the obligations of the Lessee hereunder and under each of the PILOT 

Agreement, the PILOT Mongage and the Sales Tax Letter have been obtained. 

(n) The Lessee intends to operate the Facility or cause the Facility w be 

operated in accordance with this Agreement and as a qualified "project'' in accordance with and 

as defined under rhe Act. 

(o) No part of the proceeds of the Bonds (and no sales or use tax exemptions 

,, will be made available un~er the Sales Tax Letter) will be used to finance a project where 

!.: facilities or property that are primarily used in making retail sales to customers who personally 

1
, visit such facilities constitute more than one third of [he total project cost. For purposes of this 

f, representation. retail sales shall mean: (i) sales by a registered vendor under article twenty-eight 

~·; of the New York Tax Law primarily engaged in the retail sale of tangible personal property, as 

' defined in subparagraph (i) of paragraph four of subdivision (b) of section eleven hundred one 

ft of the New York Tax Law; or (ii) sales of a service to such customers, 

,. 
); (p) It shall cause all cosrs for which a Sales Tax Saving is taken under the 

't Sf\les Tax Letter to be paid for in whole and/or reimbursed in whole from the proceeds of the 
1 Bonds. ,, 
I" .. 
r 
i 
l 
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Sec:don 2.1. J'he Project. (a) The Lessee shall cause to be conveyed to the 

Agency at the time of the delivery and paymept of the Bonds good and marketable title in fee 

simple to the Facility Realty and to such items of the Facility Equipment as shall have been 

acquired at the time of such delivery and payment, in each case free and clear of all liens, 

claims, charges, encumbrances, security interests and servitudes other than Permitted 

Encumbrances, all against payment therefor by the Agency from the proceeds of the Bonds 

deposited in the Project Fund w the extent permitted in Section 2.2 hereof and Section 5.02 of 

the Indenture. 

(b) As promptly as pracricable after receipt of the proceeds of sale of Ihe 

Bonds and out of said proceeds of sale, the Lessee will proceed to completion with Lhe Project. 

The cost of the Project shall be paid from the Project Fund established under the Indemure or 

as otherwise provided in Section 2.2 hereof. All contractors, materialmen, vendors, suppliers 

and other companies, 'firms or persons furnishing labor, services or materials for or in 

connection with the Project shall be designated by the Lessee. 

(c) In order w accomplish the purposes of rhe Agency, and to assure the 

effectuation of the Project in conformity with the requirements of the Lessee, the Lessee has 

undertaken to proceed with the design of the Project, the preparation of the Facility site and the 

completion of the Project work. 

(d) The Lessee shall pay (i) all of the costs and expenses in connection with 

the.preparation of any instturnents of conveyance and transfer of the Facility to the Agency, the 

delivery of any instruments and documents and their filing and recording, if required, (ii) all 

tax~s and charges payable in connection with such conveyance and transfer, or attributable to 

peno~~ prior to the conveyance and transfer, to me Agency as set forth in Section 2.l(a) hereof, 

~d (m) all shipping and delivery charges and 01her expenses or claims incurred in connection 

wuh the Project. 

(e) The Lessee covenants that it will obtain or cause to be obtained all 

~=ar~ approvals f~om any and all governmental agencies with respect to rhe Project, all of 

re 
1 

.will be done m compliance with all Federal, State and local laws, ordinances and 

in;~ atlons ~pplicable thereto and with rhe conditions and requirements of all policies of 

Les:en.ce ~~th respect to th~ Facility and this Agreement. Upon completion of the Project, the 

permits w pr~m~tly obtam or cause to be obtained all required occupancy and operation 

the ac ' authom:atrons and licenses from appropriate authorities, if any be required, authorizing 

A~upancy • operation and use of the Facility for the purposes contemplated by this 

receipt t:t anfd shall fumish copies of same to the Agency and the Trustee immediately upon 
reo. 

be n~=:cessary t(f) The Lessee shall take such ac1ion and instirutc such proceedings as shall 
0 cause and require all contractors and marerial suppljers to complere their 
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ts dilig~ntly in accordance with the terms of said contracts, including, without limitation, 

contra~ecting of any defective work, with all expenses incurred by the Lessee or the Agency 

~e connection with rue performance of their obligations under this Section to be considered a 

~:ect cost. Any amounts re.covered by way ?f damages, refu?ds, adju~tmeots or otherwis~ 

. ~ onnection with the foregmng, after deductlOn of expenses mcurred m such recovery, lf 

mc~vered prior to the date of completion of the Project, shall be deposired into the Project Fund 

:d made available for payment of Project Costs, or if recovered after such date of completion, 

be paid to the Lessee. 

(g) Title to all materials, equipment, machinery and other property imended 

to be incorporated or installed as part of the Facility shall vest in the Agency immediately upon 

the execution of a contract, bill, invoice or purchase order therefor as agent for the Agency, or 

payment therefor, whichever sball be so provided in the related conrracrl invoice, bill or 

purchase order. The Lessee shall take all action necessary to so vest title to the Facility in the 

Agenc;r and to protect such title against claims of any third parties. 

Section 2.2. Completion by Lessee. The Lessee uncondiiionally covenants and 

agrees that it will complete the Project, or cause the Project to be completed, by June 30, 2000, 

and that such completion will be effected in a first-class workmanlike marmer, using high-grade 

materials, free of defects in materials or workmanship (including latent defects). as applicable, 

and in accordance with this Agreement and the Indenture. In the event that moneys in the 

Project Fund are not sufficient to pay the costs necessary to complete the Project in full, the 

Lessee shall pay that portion of such costs of the Project as may be in excess of the moneys 

therefor in said Project Fund and shall not be entilled to any reimbursement therefor from the 

Agency. the Trustee or the Holders of any of the Bonds, nor shall the Lessee be emitled ro any 

diminution of the rents payable or other payments to be made under this Agreement. 

Upon the completion of the Project, the Lessee shall deliver to the Agency and 

the Trustee a certificate of an Authorized Representative of the Lessee stating, except any costs 

not the~ due and payable or the liability for payment of which is being contested or disputed in 

good fa1th by the Lessee (i) the date of completion of the Project, (ii) that the Project has been 

completed substantially in accordance with the plans and specifications therefor and in a good 

and ~orknlanlike rnailller, and that all labor, services, machinery, equipment, materials and 

su_pp tes used therefor have been paid for, (iii) that all other facilities necessary in connection 

;lth ~e Project have been completed and all costs and expenses incurred in connection therewith 

;v; ~?paid, (iv) that the Agency has good and valid title to all property constituting part of 

F~.1~
1 .::: and_all pr?perty of the Facility is subject to this Agreement, and all propeny of the 

ace~~ ali?' 18 subJ~t to the lien and security interest of ilie PILOT Mortgage, (v) that, in 

mad~ e ~ Wlth all apphcable laws, regulations, ordinances and guidelines, the Facility has been 

any I'! a .Y !o: oc~upancy, use and operation for its intended purposes, and (vi) the amount, if 

Not~~~ed. m his opinio~ for the payment of any remaining part of the costs of the Project. 

to any righ~ mg the foregmng, such certificate shall state (x) rhat it is given without prejudice 

which may ~ the Lessee against third parties which exist at the date of such certificate or 

Section and ~u s.equently come into being, (y) that it is given only for the purposes of this 

ectlOn 5.02 of the Indenture, and (z) tha~ no Person oTher than the Agency and the 
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ay benefit therefrom. Such certificate of the Authorized Representative of rhe Lessee 

rrostee m .f. f ·fi f 

U b 
ccompanied by (i) a cert1 1care o · occupancy or a temporary cern 1cate o occupancy, 

sha e a · · d f 1 th · · 
d y and all pennissions, approvals, licenses or consent.s requm~ o goverrunema au ont1es 

~n than occupancy, operation and use of the Facility for the purposes contemplated by this 

~or e d · !' f 
A ernent· (ii) proof that all real property taxes an assessments, or payment m 1eu o taxes 

gr~ents ~nder the PILOT Agreement, against the Facility Realty have been paid; and (iii) a 

pa.~ficate of the Lessee thar all costs of the Project have been paid in full, together with releases 

~mechanics' liens by all contractor.s and mat~rialmen who supplied work, labor, services, 

materials or supplies in connection w1th the ProJect. 

Section 2.3. Issuance of Bonds. Contemporaneously with t:he execution and 

delivery of this Agreement, rhe Agency proposes to issue rhe Bonds in the aggregate principal 

amount not to exceed Ten Million Dollars ($10,000,000) from time to time upon request therefor 

by an Authorized Representative of the Lessee, in various Series, pursuant to the Indenture, the 

Bond _Resolution and a Certificate of Determination for each Series of Bonds. Each Series of 

BolldS will manne, beati interest, be redeemable and have the other tenns and provisions set 

forth in the Indenture and the related Certificate and Determination. 

(b) Contemporaneously with the execution and delivery of this Agreement, the 

Agency will sell and deliver the Initial Bonds under and pursuant to the Bond Resolution, a 

Certificate of Determination and the Indenture. The Lessee shall request the Agency to issue 

further Series of Bonds from time to time during the tenn of this Agreement pursuant to Section 

2.03 of the Indenture, and the Lessee shall make such requests, deliver such documents, 

agreements and certificates (all as more fully set fonh in the Indenture), and shan pay such costs 

and expenses as shall enable the Agency to issue each such additional Series of Bonds. It is the 

intention of the parties hereto to cause the issuance of multiple Series of Bonds beginning on the 

Lease Commencement Date with the Inirial Bonds and thereafter as set forth in Section 2.3(c) 

below, for. the payment and/or reimbursement of Project Cosrs provided, however, that no 

funh.cr Senes of Bonds shall be required to be issued after the receipt by the Lessee of rhe 

~~lmum Sales Tax Benefit. The p1"oceeds of sale of the Bonds shall be deposited in the 

~OJect Fund and applied lO the payment of Project Costs in accordance with the provisions of 

e ~oden~e. Pending such application, amounts 1n the Project Fund may be invested as 

provlded m the Indenture. 

lnde . {c) The Lessee shall cause the Agency to issue in accordance with the 

ofB~:::e (~~on the Lease Commencement Date at least $100,000 in aggregate principal amount 

(7) ttl ~u) at least $1,000,000 in aggregate principal amount of Bonds by no later than seven 

princi 
0~ after the Lease Commencement Date, and (iii) up to $8,900,000 in aggregate 

Date, P F amount of Bonds by no later than thirteen (13) months after the Lease Commencement 

during thUrther, the Lessee shall cause the aggregate principal amount of Bonds Outstanding 

annivers e term of this Agreement to be not less than $2,000,000 on and after the second 

ary of the lease Commencement Date. 

the right to (d) Subject to the tem1s of the relared Series of Bonds> the Lessee shall have 

redeem the Bonds in whole or in part, provided, however, that (y) no such 
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d rnption shall cause the principal amount of Bonds remaining Outstanding to violate the 

re :isions of Section 2.3(c) above, and (z) no Series of the Bonds shall be redeemable prior to 

~: {2) years after the date .of issuanc~ of such Series of Bon~~· exce~t that the ~mount of s~ch 

5 ries of Bonqs which was 1ssued to fmance the Costs of Facility Equipment havmg a RetentiOn 

P~riod of eighteen months may be so redeemed at the end of such Retention Period, and except 

in connection with a retirement of all Bonds upon termination of this Agreement in accordance 

wi~h Articles VII and VIII hereof. 

Section 2.4. Title Insurance. Prior to the delivery of the Initial Bonds ro the 

original purchaser(s) thereof, the Lessee will obtain (a) fee title insurance in an amount nat less 

than $1,000,000 insuring the Agency's title to the Facility Realty against loss as a result of 

defects in the title of the Agency, and (b) mortgagee ritle insurance in an amount not less than 

$1,000,000 insuring the County's interest under each respective PILOT Mortgage as holder of 

a mongage lien on each respective parcel of the Facility Realty, in each case subject only to 

Permitted• Encumbrances. Any proceeds of such fee title insurance shaH be paid ro rhe Lessee 

and applied LO remedy the tlefect in title. If not so capable of being applied or if any amounrs 

remain, such proceeds shall be paid to the Lessee. Any proceeds of such mortgagee title 

insurance insuring against loss as a result of defects affecting the County's interest as holder of 

a mortgage lien on the Facility Realty pursuant to the PILOT Mortgage shall be applied in 

satisfaction of the indebtedness secured thereby and the balance paid to the Lessee. 

Section 2.5 Limitation on ~ales Tax Exemption. (a) Any exemption from Sales 

Taxes resulting from or occasioned by the Agency involvement with the Project shall be limited 

to purchases of Eligible Materials effected in whole from Bond proceeds by the Lessee as agem 

for the Agency, it being the intent of rhe parties that no operating expenses of the Lessee and 

no purchases of building materials, equipment or other personal property (ather rhan Eligible 

~aterials) shall be subject to an exemption from Sales Taxes because of.the Agency involvement 

With the Project. 

1 
(b) The Lessee covenants and agrees that it shall include the following 

. ang~age ~through an attached rider or otherwise) in and as part of each contracL, agreement, 

m;Olce, bill or purchase order entered into by the Lessee as agent for the Agency in connection 

With the Project: 

''~is [contract, agreement1 invoice, bill or purchase order] is 

bemg. entered into by Sulzer Metco (US) Inc., a corporation 

orgaruzed and existing under the laws of the State of Delaware (the 

"Agent"), as agent for and on behalf of the Nassau County 

Indu~~al De~elopment Agency (the "Agency'') in connection with 

a certam proJect of the Agency for the Agent consistina of the 

construction of an approximately 30,000 square foot expa~ion to 

the Agent's facility at 1101 Prospect Avenue, Westbury, New 

York. (the !'Westbury Facility''), the Consrrucrion of renovations 

A
and Improvements to each of the Westbury Facility and the 

gent' f T 
s acl 1ty at 220 Miller Place, Hicksville, New York (the 

;!.!l9!S8 :j 019019 AGMT 
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"Hicksville Facility"), and the acquisition and installation of 

machinery, equipment and furnishings at each of the Westbury 

Facility and the Hicksville Facility, all for use in the 

manufacturing of thermal energy systems and components and 

related products (rhe "Project''), for sale to the Agency and lease 

to the Agent.. The construction materials, machinery, equipment, 

trade fixtures, furniture, furnishings and other tangible personal 

property to be used for the Project which is the subject of this 

[contract, agreement, invoice, bill or purchase order] shall be 

exempt from the sales and use tax levied by the State of New York 

and the County of Nassau if effected in accordance with the terms 

and conditions set forth in lhe attached Letter of Authorization for 

Sales Tax Exemption of the Agency, and t:he Agent hereby 

represents rhat this [comracr, agreement, invoice, bill or purchase 

order] is in compliance with the terms of the Letter of 

Authoriz~rion for Sales Tax Exemption. The liability of the 

Agency hereunder is limited as set fonh in the Letter of 

Authorization for Sales Tax Exemption. By execution or 

acceptance of this [contract, agreement, invoice, bill or purchase 

order], the [vendor or contracror] hereby acknowledges the terms 

and conditions set forth in this paragraph. " 

P.24/78 
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If the Lessee shall fail to include, incorporate by reference or otherwise cause the contract, 

agreement, invoice, bill or purchase order w be, subject to the above applicable language in 

substantially the above fmm, such contract, agreement, invoice, bill or purchase order shall not 

' be an undertaking on behalf of the Agency and shall not be entitled to any of the benefits able 

to be conferred by the Agency, and the Lessee shall not claim any sales or use tax benefits or 

exemptions with respect to any such contract, agreement, invoice, bill or purchase order and the 

~ssee shall return to the Agency any such benefits or exemptions so taken, together with 

lnl~rest on such amount at the rate of twelve percent (12 %) per annum, from the date of such 

takmg . 

. 
1 

(c) Concurrently whh the execution of this Agreement, the Agency shall make 

~a1 able to the Lessee the Sales Tax Lener. The Agency) at the sole cost and expense of the 

ssee, shall also execute such other authorizations letters and documents (and such 

amendments t th S ' . 
obta' the . 0 e ales Tax Letter) as may be reasonably necessary to permit the Lessee to 

that~ mtended benefits hereunder. Subject to the terms of this Agreement, it is intended 

Agre e aggregate scope of the Sales Tax Savings received by the Lessee pursuant to this 

~entsand the Sales Tax. Letter shall be limited in both duration and amount by the 

um ales Tax Benefit: 

of the Bo (i) The Sales. Tax Letrer shall be da:ed the. date of origina.r .issuance 

the . nds and shall be effective for a term commencmg on 1ts date and expmng upon 

2 2 eharhesft of (1) June 30~ 20001 (2) the completion of the Project as provided in Section 

· ereo (3) th · . . 
' e termmatJOn of the Sales Tax Letter pursuant to SectiOn 7.2 hereof, 

209m.3 019019 AGMT 



4: 16P~SULZER IN,_ __ --N0.314 P.25/78 

II-6 

or (4) such time as the aggregate amount of Sales Tax Savings availed of by rhe Lessee 

pursuant to the Sales Tax Letter shall equal $981,750. 

(ii) The authorizations set forth in the Sales Tax Letter shall 

automatically be suspended after notice to the Lessee that the Lessee shall be in default 

under this Agreement until the Lessee shall pay any amounts due, and perform all of its 

obligations, wiih respect w any such default. 

Letter 

(iii) The Sales Tax Savings to be provided pursuant to the Sales Tax 

(A) shall nor be available for payment of any costs other than 

Projecr Costs for Eligible Materials for incorporation into, or installation or 

location ar, the Facility Realty, 

(B) shall only be utilized for Eligible Materials which shall be 

purchased, cornplered or installed for use only by the Lessee M the Facilily Realty 

until the Maximum Sales Tax Benefit is achieved (and not with any intention ro 

sell, transfer or otherwise dispose of any such Eligible Materials to another 

Person), it being the intemion of the Agency and the Lessee that the Sales Tax 

Savings shall nor be made available with respect tO any item of Eligible Materials 

unless such item is used solely by the Lessee at the Facility Realty, 

(C) shall only be available if that portion of the Project Costs 

for which the Sales Tax Saving is sought: is paid for in whole and/or reimbursed 

in whole from the proceeds of the Bonds, 

(D) shall not be available for any item of (i) rolling srock or 

Watercraft, (ii) tangible personal propeny having a useful life of less than one 

year, or (iii) computer software unless the compurer software is of a type that is 

capable of being capitalized in accordance with generally accepted accounting 

principles as a capital expenditure) for use only at the Facility Realty by the 

Lessee, 

(E) shall nor be available for any item subsequent to the 

conferral of the Maximum Sales Tax Benefit of aggregate Sales Tax Savings 

pursuant to the Sales Tax Letter and this Agreement, 

(F) shall not be available for any date subsequent w which the 

Sales Tax Letter shall have been suspended as provided in Section 2.5(c)(ii) 

hereof; provided, however, that in the event the Lessee shall thereafter cure any 

defaults. under this Agreement, or the Agency shall thereafter waive such 

:spens1on, as applicable, the Sales Tax Savings shall again continue from me 

te of such cure or such waiver, 
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(G) shall be available only if purchased by the Lessee as agent 

for the Agency for use by the Lessee at the Facility Realty, 

(H) shall not be available for any tangible movable personal 

property (inc:luding compmer s~f.tware) or trade fixmre for use by any Person 

other than the Lessee at the Fac1hty Realty, 

(I) shall not be available for any cost of milities, cleaning 

service or supplies, 

(J) shall not be available for any item the acquisition of which 

would otl1erwise be exempl from Sales Taxes absent involvement by rhe Agency, 

(K) shall no~ be available subsequent to £he termination of this 

Agreement, and 

(L) shall only be available for those costs set fonh in Exhibit A 

to the Sales Tax Letter. 

(iv) In the event that the Lessee shall utilize the sales ~ax exemption 

authorization provided pursuant to the Sales Tax Letter in violation of the provisions of 

Section 2. 5(c)(iii) hereof, the Lessee shall promptly deliver notice of same to rhe 

Agency. and the Lessee shall, upon demand by the Agency, pay to or at the direction of 

the Agency a return of sales or use tax exemptions in an amount equal to all such 

unauthorized sales or use tax exemptions together with interest at the rare of twelve 

percent (12%) per arumm from the date and with respect to the dollar amount for which 

each such unauthorized sales tax exemption was availed of by the Lessee. 

(v) The Lessee shall, within sixty (60) days following the completion 

of the Project but not later than August 31, 2000, deliver to ~he Agency a cenificate of 

an ~uthorized Representative of the Lessee certifying (i) as to each sales tax exemption 

availed of by the Lessee, the dollar amount of same and rhe date availed of, and the 

sp~ific items of Project Costs w which they shall relate, (ii) that all such Sales Tax 

Sav~gs so availed of were in compliance with the provisions of the Sales Tax Letter and 

Sectlon 2.5(c) hereof, (iii) that all Project Costs to which Sales Tax Savings shall have 

been availed of by the Lessee have been paid and/or reimbursed in whole from the 

~ro~eeds Of the Bonds, and (iv) as to the cumulative dollar amount of all Sales Tax 

avmgs availed of by the Lessee from the date of the Sales Tax Letter throucrh the date 
of such 'fi o 
e c:eed cert1 tcare, and whether, and to what extent1 the aggregate Sales Tax Savings 

x ed the Maximum Sales Tax Benefit. 

the S 
1 

(vi) The sales tax exemption authorizations provided LO the Lessee under 

those ~es _Tax Letter and this Agreement availed of by the Lessee shall exwnd both to 

roject Costs the payment for which shall first be made from the proceeds of the 
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Bonds ;:-.s well as to those Project Costs the payment of which is to be reimbursed from 

the proceeds of the Bonds. 

(vii) Upon requesr by the Agency of, and reasonable notice to, the 

Lessee, the Lessee shall make available at reasonable rimes to the Agency all such books 

and records of the Lessee and require all appropriate officers and employees of the 

Lessee to respond to reasonable inquiries by the Agency, as shall be necessary to indicate 

in reasonable detail those costs ro which the Lessee shall have utilized the Sales Tax. 

Letter and the dares and amounts so utilized. 

(viii) The Lessee shall use its besr efforts to obtain covenants to the 

Agency from each marerialman, supplier, vendor or laborer to whom the Sales Tax 

Letter is presented by the Lessee to the effect that such materialman, supplier, vendor 

or laborer shall not utilize the Sales Tax Letter for any purpose other than for the 

acquisition of Eligible Materials for incorporat:ion into, or installation or use at, the 

Facility Realty. 

(d) 

Sales Tax Letter. 
The Lessee shall observe and comply with the terms and conditions of rhe 

(e) The Lessee shall annually file a statement (Fonn ST-340 or any successor 

or additional mandated form) with the New York State Department of Taxation and Finance, on 

a fonn and in a manner and consistent with such regulations as is or may be prescribed by the 

Commissioner of the New York State Depmtmem of Taxation and Finance, of the value of all 

sales tax exemptions claimed by the Lessee or agents of the Lessee in cmmection with the 

Project and the Facility as required by Section 874(8) of the New York State General Municipal 

Law (as the same may be amended from time to time), including, but not limited to, consultants 

or subcontractors of such agents, under the authority granted pursuant to this Agreement. The 

Lessee shall furnish a copy of such annual statement to the Agency ar the time of filing with the 

Dep~rtment of Taxation and Finance. Should the Lessee fail to comply with the foregoing 

re~utrement, the Lessee shall immediately cease to be the agent for the Agency in connection 

~:the P~oject (such ag~ncy relationship being qeemed to be immediately revoked) without any 

er action of the parttes, the Lessee shall be deemed to have automatically lost its authority 

~:.t of the Agency to purchase Eligible Materials in the Agency's behalf. and shall desist 

Age: lately from all such activity. and shall immediately and without demand return ro the 

possncy. the S~les Tax Letter issued to the Lessee by the Agency which is in the Lessee's 

as a essmn or l~ the possession of any agent of the Lessee. Nothing herein shall be construed 

be ex:ret~tion by the Agency that any property acquired as part of the Project is or shall 

P rom sales taxes under the laws of the State, 
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ARTICLE III 
Lease of Facility and Rental Provisions 

Section 3 .1. Lease of the Facility. The Agency hereby leases to the Lessee and 

the Lessee hereby leases f~om the Agency the Faci~i~, all fo.r and during the term herein 

rovided and upon and subJeCt to the terms and condmons herem set forth. The Lessee shall 

~t all times during the term of this Agreement occupy, use and operate the Facility, or cause the 

Facility to be occupied, used and operated, as a warehousing and distribution facility in 

accordance with the provisions of the Act and for the general purposes specified in the recitals 

to this Agreement. The Lessee shall not occupy, use or operate the Facility or allow the Facility 

or any pan thereof to be occupied, used or operated for any unlawful purpose or in violation of 

any certificate of occupancy affecting the Facility or which may constitute a nuisance, public or 

private, or make void or voidable any insurance then in force with respect thereto. 

Section 3.2. Duration of Term. The term of this Agreement shall commence on 

the d~te of execution and delivery of this Agre·ement and shall expire on July 1, 2008 or such 

earlier date as this Agr~emem may be terminated as hereinafter provided. The Agency hereby 

delivers to the Lessee and rhe Lessee hereby accepts sole and exclusive possession of the 

Facility. 

Section 3.3. Rental Provisions: Pledge of Agreement and Rent. The Lessee 

covenants to make rental payments on each Lease Rental Payment Date direcdy w the Trustee 

for deposit in the Bond Fund. Such rental shall be paid during the term of this Agreement in 

~mmediately available funds on or prior to each due date for the payment of Ihe principal of, 

Interest and redemption premium, if any, on each Series of Bonds as set forth in the Indenture 

until the principal of, redemption premium, if any, and interest on the Bonds shall have been 

fully. ~aid, or provision for the payment thereof shall have been made in accordance with the 

pmv1s1ons of Section 10.01 of the Indenture. The amount of each such rental paymem shall be 

an amount sufficient, together with any amounts then available in the Bond Fund at the time of 

payment of such rental, to enable the Trustee to make payment, on each date on which the 

' p:yment of the principal of, redemption premium, if any, and interest on the Bonds shall be due, 

~ : thamoum sufficient to pay when due the total amount of interest or interest and principal 

1~ e er at maturity or by redemption or by acceleration or O[herwise as provided in the 

for:;~re) and redemption ~remium, if any, on the Bonds. Notwithstanding anything in the 

suffic~:g to the contr~ry.' 1f the amount on deposit and available in the Bond Fund is not 

due (w~t~ pay the P~mcrpal of, redemption premium, if any, and interest on the Bonds when 

Indenture) ~at marunty or by redemption or by acceleration or otherwise as provided in the 

funds to the ~Lessee shall fon~w~lh pay the amount of such deficiency in immediately available 

payments Unde;us'7e for .deposrr m the Bond Fund and such payment shall constitute rental 

made any of th tlus Sect1on 3.~. In the event the Lessee should fail to make or cause to be 

installment e pay:nems requ1red under the foregoing provisions of this Section, Lhe hem or 

shall have b~t:o paid s~all continue as an obligation of the Lessee umil rhe amount not so paid 

to be paid by th fuLelly paid. The Lessee shall also pay any amounts stated under the Indenture 
e ssee. 
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Pursuant to the Indenture, the Agency shall pledge and assign to the Trustee as 

·cy for the Bonds all of the Agency's right, title and imerest in this Agreemem (except for 

~~1 
ency's Reserved Rights), including all rental payment.<; under Sections 3.3 and 8.1 hereof, 

~ • g furtherance of said pledge the Agency will unconditionally assign such rental payments 

an~= Trustee for deposit in the Bond Fund, in accordance with the Indenture. The Lessee 

~~reby consents to the above-desclibed pledge and assignment. 

The Lessee covenants and agrees that it will comply with the provisions of the 

I~denwre with respect to :he Lessee, and that the Trustee shall have tl1e power, a~thority, rights 

and protections provided m the Indenture. The Lessee further covenants to use 1ts best efforts 

to cause there to be obtained for the Agency any documents or opinions required of the Agency 

under the Indenmre. 

The Lessee shall have the right to make advance rental payments under 

Section 8.1 of this Agreement ro the Trustee for deposit in the Bond Fund as and to the extent 

provjded in the Indenture for redemption of the Bonds, subject to the provisions of Sections 2.6 

and 8.1 hereo£ ' 

Section 3 .4. Obligarion of Lessee UnconditionaL The obligation of the Lessee 

to pay the rent and all other payments provided for in this Agreement and to maintain the 

Facility in accordance with Section 4.1 of this Agreement shall be absolute and unconditional, 

irrespective of any defense or any rights of set-off, recoupment or counterclaim or deduction and 

withallt any rightS of suspension, defennent, diminution or reduction they or any of them might 

otherwise have against the Agency, the Trustee, the Holder of any Bond or any other Person 

whatsoever. For so long as any of the Bonds remain Oulstanding, the Lessee will not suspend 

?r disc~ntinue any such paymen~ or terminate this Agreement (other than such terminarion as 

1~ prOVIded for hereunder) for any cause whatsoever, and the Lessee irrevocably waives all 

n~bts now or hereafter conferred by sratute or otherwise to quit, terminate, cancel or surrender 

this Agreement or any obligation of the Lessee under this Agreement except as provided in this 

Agreement or to any abatement, suspension, deferment, diminution or reduction in the remals 

or other payments hereunder 
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Section 4.1. Maintenance. Alterarions and Improvements. (a) During the term 

f th
. Agreement the Lessee will keep the Facility in good and safe operating order and 

0 l$ I d . l d th F "1" . th 
cft'on ordinary wear and tear excepte , Wll occupy, use an operate e ·acL tty m e 

con~:r f~r which it was designed and intended and contemplated by this Agreement, and will 

make all replacemems, renewals and repairs thereto (whether ordinary or extraordinary, 

~ct:Ural or nonstrucrural, foreseen or unforeseen). reasonably necessary to ensure the continuity 

of the. operations of the Lessee at the Facility Realty for the purposes contemplated by mis 

Agreement. All replacements, renewals and repairs shall be made and installed in compliance 

with the requirements of all governmental bodies. The Agency shall be under no obligation to 

replace, service, test, adjust, erect, maintain or effect replacemems. renewals or repairs of the 

, Facility, to effect the. replacement of any inadequate, obsolete, worn-out or unsuitable parts of 

the Facility, or to furnish any utilities or services for Ihe Facility and the Lessee hereby agrees 

to assume full responsibility therefor. 

(b) The Lessee shall have the privilege of making such alterations, 

r~placements or repairs of, or additions to, the Facility or any pan thereof from time to time as 

it in its discretion may determine to be desirable for its uses and purposes, provided that (i) the 

usefulness, structural integrity or operating efficiency of the Facility is not impaired, (ii) such 

additions, alterations, replacements or repairs are effected with due diligence, in a good and 

workmanlike manner and in compliance with all applicable Legal Requirements, (iii) such 

additions, alterations, replacements or repairs are promptly and fully paid for by the Lessee in 

accordance with the terms of the applicable contract(s) therefor, and in order that the Facility 

shall at all times be free of any mongage, lien, charg(!, encumbrance, security imerest or claim 

other than Pennined Encumbrances, and (iv) such additions, alterations, replacements or repairs 

d? ~ot ~hange the nature of the Facility so that it would not constitute a warehousing and 

disttib~tlon facility and a qualified ''project" as defined in and as contemplatec1 by the Act. All 

~terattons of and additions to the Facility shall constirute a part of the Facility, subject to this 

d ~reement, the Indenture and the PILOT Mortgage, and the Lessee shall deliver or cause to be 

· p e vered to the Agency appropriate documents as may be necessary to convey title to such 

• rteoperty to the Agency and to subject such property to this Agreement and the lien and security 

m~~~~~ d . 
encumll en re an the PILOT Mmtgage, free and clear of all hens, charges, 

ranees, security interests or claims other than Permitted Encumbrances. 

Facility .Re 1 (c) . The Lessee shall have the right to install or permit to be installed at the 

Facility ~·ty machmery, equipment and otber personal property not consdruting part of the 

Agency nor ~:~nt. (the fll.essee's Property'') without conveying title to such property to the 

for any loss f ~ectmg such prapeny to this Agreement. The Agency shall not be responsible 

or Ptnnit to~ or damage to the Lessee's Property. The Lessee shall have the right to create 

Other title rete ~ated any mortgage, encumbrance, lien or charge an, or condirional sale or 

ntion agreement with respect to, the Lessee's Property. 
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(d) The Lessee shall not create, permit or suffer to exist any mortgage, mbrance, lien, security interest, claim or charge againsr the Facility or any part thereof, or :~nterest of rhe Lessee in the Facility or this Agreement except for Pennitted Encumbrances. ~e Lessee covenants thar it shall take or cause to be taken all action, including all filing and aordipg, as may be necessary to ensure that the PILOT Mongage shall constitute a first :artgage lien on the Facility Realty. 

(e) To the extent required by the New York State Finance Law §137, prior to executing any contract with any party for any improvement (as such tenn is defined in the New York Lien Law) in connection with the Project or the Facility or the provision of any goods or services in corlnection therewith, and prior to authorizing any party to undertake such improvement (or the provision of such goods and services) without a contract, the Lessee shall dellverto the Agency a c:opy of the proposed contract therefor along with a bond, in compliance with State Finance Law § 13 7 and othenvise satisfactory to tl1e Agency, guaranteeing prompt payment of monies due all persons furnishing labor or materiaJs for the contractor or his subcontractor in the prosecution of his work provided for in such contract. The Agency shall hAve no liability or responsibility for the cost of such bond(s). Should the Lessee fail LO comply with the foregoing requirement, the Lessee shall immediately cease to be the agent for the , Agency in connection with the Project (such agency relationship being deemed to be immediately revoked). 

Section 4.2. Removal of Properry from the Facility. (a) The Lessee acknowledges that the Agency is providing financial assistance for the Project and certain related ~al estate.,and...:;_a)es tax.exemptions and other benefits to the Lessee for the purpose of inducing ~~~~-d. with the Project and to comply with the covenants contained in this .~~The aforementioned benefits are being provided solely for the purpose of inducing l:liFWsee- to proceed with the Project in the County ar the Faciliry Realty and not for the PJ.II:pose of assisting any other faciliry or any other Person. To this end, the Lessee hereby ~presents, warrants and covenants to and with the. Agency that none of the systems, unprovements, machinery, equipment or other property constituting part of the Facility or as ~ay ?e ~cquired by the Lessee from time to time in the name of the Agency for installation or FOC~t~on at the Facility Realty, but shall have not yet been delivered to and installed ar the ·aclhty Realty (in each case, the "Existing Project Property''), will ever be acquired for any purpose other than for installation and use at or location in the Facility Realty by the Lessee nor, :n~~~s rnnitted bel~~ in this Section 4.2, wilL~Y. of th~ Existing Project Property ever be 'ex iratlQn rom tg_e_ F:~,C!llty Realty_ (either_ on ~ tempora_ry or perm~nent basis) e~~.: to. the ~fstm ofJ.I~~e Years after the ms~_llat10n, mcorporat10n .or locatwn of. the respe_cttve Item of Facir g :ro~ect Prop~ny at the Fac1hty Realty (the "Retention Period"), unless (1) m the case that woZ ~Uipment, Slmultaneously with such removal either an amount equal to the sales tax of such 't ~e be~~ payable at the original time of such purchase with respect to the purchase but for ::e~ ~ F~clhty Equipment (based upon its fair market value at the time of its removal), or items be' a es ax Lener, shall be paid by the Lessee to t11e Agency with respect ro the item disposed of~g re~wved; or (ii) such item of Existing Project Property is being sold or otherwise in the operat~oa ~rson unrelated to the Lessee by reason of such item being obsolete or useless ns Y the Lessee at the Facility Realty. After the expiration of the Retention 
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period, ~he Lessee may remove, transfer, sell or dispose of any item of Existing Project 
Propeny from the Facility Realty at the end of the Retention Period, provided that Facility 
Equipment shall be deemed removed from the Facility Realty at the end of the Retention Period 
to the extent that such removal, transfer, sale or disposition will not violate any other covenant 
or &greement of the Lessee hereunder. 

(b) Prior to the expiration of the Retention Period as to any item of Existing 
Project PropertY, the Lessee may remove such item from the Facility Realty on a temporary 
basis ("Temporary Removals'') provided, that, no such Temporary Removal shall be effected if 

(i) the Facility Realty ceases to be the "pennanent location" to which 
the item ofExisring Project Property is to be returned after its temporary off-location use 
or repair, 

(li) the Temporary Removal is not effected for a good faith business 
purpose consistent with the business conducted by the Lessee at the Facility Realty, and 

I 

(iii) the item of Existing Project Property is to be absent from the 
Facility Realty for a period in excess of ninety (90) days, subject, however, to any delays 
as a result of Force Majeure. 

Notwithstanding the limitations set forth in paragraph (iii) above, upon the occurrence of an 
unforeseen event or circumstance unrelated to the financial or economic condition of the Lessee 
which, in the good faith business judgment of the Lessee has precipitated an emergency 
condition necessitating the extension of the 90-day Temporary Removal period referred to in 
clause (iii) above, such Temporary Removal period may be extended for thiny (30) days 
foll.owing the cessation of such emergency condition, provided that the Lessee delivers written 
nottce to the Agency of the event or circumstance precipitating such emergency condition, and 
use .S?od faith diligent efforts to effect the return of the item of Existing Project Propeny to the 
Fac1hty Realty as expeditiously as possible under the circumstances. 

f . . \c) Prior or subsequent to the expiration of the Retention Period as to any item 
?te Extsting ProJect Property, the Lessee may remove, transfer, sell or otherwise dispose of such 
• ~ ~m a Project Location on a permanent basis ( n Permanent Removals '1) and thereby acquire 
Sl.lc ltem of EXisting Project Property from the Agency, provided, that, 

(i) the Lessee shall acquire for installation at the Facility Rea]ty (from 
sources other than the proceeds of Bonds and not through any sales tax exemption 
pur:ant to the Sa_IC:s ·Tax Lette,r) a substitute or replacement item of property having 
~h ~re~ter u~hty and capability (or having a comparable lesser utility or capability 
bei e see s bus mess needs have diminished) as the item of Existing Project Property 
or ng rennanen.tly removed from the Facility Realty. and conveys title to such substitute 
suc~p acement 1tem of propeny to the Agency as part of the Facility and thereby subjects 
of th:rFopeil~ to the leasehold estate of this Agreement as if originally acquired as part ac lty; or 
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(ii) if the Lessee shall seek to effect a Permanent Removal of Existing 
Project Property for reasons other than as permitted in Section 4.2(a)(ii) or 4.2(c)(i) 
above, and such Pennanent Removal is occasioned by unforeseen circumstances but in 
accordance with a good faith business purpose on the pan of the Lessee and not as part 
of any sys~matic or programmatic transfer of Existing Project Property from the Facility 
Realty, the Lessee may on an occasional and immaterial basis effect such Permanent 
Removal; provided that the Lessee shall deliver to the Agency, (y) a certificate of an 
Authorized Representative of the Lessee confirming that such Permanent Removal is 
being effected in a manner and for a purpose consistent with the conditions pennitting 
such Pennanent Removal as provided above in this Section 4.2(c)(ii) and not in violation 
of any other covenant, condition or agreement on the part of the Lessee hereunder, and 
(z) an amount, certified as correct by an Authorized Representative of the Lessee, of the 
sales mx that would have been payable at the time of original purchase based upon the 
f~ir market value thereof at ~he rime of its removal. 

(d) Notwithstanding the foregoing, the Lessee shall effect no Temporary 
Removals or Permanent Removals of Existing Project Property from the Facility Realty if any 
such removal would change the nature of the Facility as a warehousing and distribution and a 
qualified ''project~ as defined under the Act. 

(e) Upon the written request of an Authorized Representative of the Lessee, 
tl1e Agency shall deliver to the Lessee appropriate documents conveying to the Lessee all of the 
Agency's right, title and interest in any of the Existing Project Property removed from the 
Facility Realty pursuant to this Section 4.2. The Lessee shall pay all reasonable costs and 
expenses (including reasonable counsel fees) incurred in connection with such removal and any 
substitution or replacement. 

(f) The removal from the Facility Realty of any Existing Project Property 
~ursu~nt t~ the provisions of this Secdon 4.2 shall not entitle the Lessee to any abatement or 

· eductmn m the rentals and other amounts payable by the Lessee under this Agreement, the 
PILOT Agreement or the PILOT Mortgage. 

a Section 4.3. Pavment in Lieu of Real Estate Taxes. The Lessee covenants and 
F~~~ t~ pay full real estate taxes on the Facility Realty until that date(s) upon which the 
a 

1 
lty ealty shall become exempt real estate pursuant to the PILOT Agreement. The Lessee 

c:.:~~~ ma~e all of its payments in lieu of real estate taxes and perform all of its obligations, 
·, an agreements pursuant to the PILOT Agreement. 

' s . 
same shall b ection 4.4. Taxes. Assessments and Charges. The Lessee shall pay when the 
in lieu in re:Co~thdue all taxes (~xce~t to the extent that the Lessee shall have made payments 
specific, if a::Cl _ereof as provided m the PILOT Agreement) and assessments, general and 
interest of the A evied and assessed upon or against the Facility, this Agreement, any estate or 
this Agreement :~c~lor the Lessee in the Facility, or the rentals hereunder during the term of 
governmental ~ha water .and sewer charges, special district charges, assessments and other .... rges and I .. mposltwns whatsoever, foreseen or unforeseen, ordinary or 
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dinary untler any present or furore law, and charges for public or private utilities or 
extraor • . h · · k f th p ·1· h charges incurred m t e occupancy, use, operat10n, mamtenance or up eep o e ac1 tty I 
0~1 e~ which are herein called ''Impositions''. The Agency shall promptly forward to the Lessee 
a 

0 
notice bill or other statement received by the Agency concerning any Imposition, The 

~ee ma~ pay any Imposition in installments if so payable by law I whether or not interest 
crues on the unpaid balance. The Lessee acknowledges that the provisions of section 412-a 

a~ the New York Real Property Tax Law and section 874 of the New York General Municipal 
~w do not entitle the Agency to exemption from water and sewer charges, special assessments 
and special ad valorem levies. 

In the event the Facility is exempt from Impositions solely due to the Agency's 
ownership of the Facility, the Lessee shall pay all Impositions to the appropriate taxing 
authorities equivalent to the Impositions which would have been imposed on the Facility if the 
Lessee were the owner of record of the Facility. 

The Lessee may at its sole cost and expense and in good faith commence and 
prosecute proceedings to contest the amount or validity or application, in whole or in part, of 
any such Imposition (upon prior written notice to the Agency and the Trustee), provided, that, 
(i) if the Lessee withholds payment, such proceeding shall suspend the execution or enforcement 
of any lien arising f-rom the non-payment of such Imposition against the Facility or any part 
thereof or any interest therein or in this Agreement or the PILOT Agreement of the Agency, the 
Lessee or the Trustee or against any of the rentals or other amounts payable under this 
Agreement or the PILOT Agreement, (ii) neither the Facility nor any portion thereof or interest 
therein would be in any danger of being sold, forfeited or lost, and (iii) neither the Lessee, the 
Agency nor the Trustee would be in any danger of any civil or any criminal liability for failure 
to pay such Imposition. 

Section 4.5. Insurance. 

I' . , . (a) At all times throughout the te~ of this Agreement, including without 
~m.ttat~on. durmg any period of construction or reconstruction of the Facility, the Lessee shall 
r' a~nt~ msurance, with insurance companies licensed to do business in the State, against such 
c~sts' 05?· d~mage and liability (including liability to third parties) and for such amounts as are 
inci~:ardy ~nsured against by other enterprises of like size and type as that of the Lessee, 

mg, Wtthout limitation: 

du. <.i) Coverage therein for "completion and/or premises occupancy" 
nng any penod of construction or reconstruction of the Facility and coverage for 

property darn . , 
debris . ~ge msuranc~, all of which insurance shall inc.lude coverage for removal of 
consti~n·msunng the butldings, structures, facilities, fixtures and other property 
vandalis~ng ~p~n: of the .Fac~lity against loss or d~age ~o the Facility by fire, lightning, 
endorse ' ahc1o.us mtsch1ef and other casualties, w1th standard extended coverage 
(exeept ~e~.0=~g perils of windstorm, hail, explosion, aircraft, vehicles and smoke 
use in the Stat~ a 10 th7 stan?ard form of extended coverage endorsement at the time in 

) t all times m an amount such that the proceeds of such insurance shall 
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be sufficient to prevent the Lessee, the Agency or the Trustee from becoming a co
insurer of any loss under the insurance policies but in any event in amounts equal co nor 
less than 80% of the actual replacement value of the Facility as determined by a qualified 
insurance appraiser or insurer not less often than once every year, at the expense of the 
Lessee; any such insurance may provide that the insurer is not liable to the extent of the 

firSt $50,000 with the result that the Lessee is its own insurer to the extent of $50,000 
of such risks; 

(ii) Public liability insurance iu accordance with customary insurance 
practices for similar operations with respect to the Facility and the busine~s thereby 
conducted in a minimum amount of $10,000,000, which insurance (A) will also provide 
coverage of the Lessee's obligations of indemnity under Section 6.2 hereof (excluding, 
however, those obligations of the Lessee set forth in Section 6 .2(a)(i) and (v) hereof and, 
to the extent not otherwise reasonably available, in Section 6.2(c) hereof), and (B) may 
be effected under overall blanket or excess coverage policies of the Lessee or any 

' Affiliate thereo\. provided, however, that at least $1,000,000 is effected by a 
comprehensive liability insurance policy; 

(iii) Workers' compensation insurance, disability benefits insurance and 
such other forms of insurance which the Lessee or the Agency is required by law to 
provide covering loss resulting from injury, sickness, disability or death of the employees 
of the Lessee, or any contractor or subcontractor performing work with respect to the 
Facility; the Lessee shall require that all said contractors and subcontractors shall 
maintain all forms or types of insurance with respect to their employees required by 
laws; and 

(iv) Such other insurance in such amounts and against such insurable 
hazards as the Agency or the T1ustee from time to time may reasonably require. 

. . (b) All insurance required by Section 4.5(a) above shall be procured and 
m~nta.med in financially sound and generaUy recognized responsible insurance companies 
au Dtlzed to write such insurance in the State. 

(c) Each of the policies or binders evidencing the insurance required above 
to be obtained shall 

the (i) · designate (except in the case of workers' compensation insurance) 
.,., Lessee, the Trustee and the Agency as additional insureds as their respective interests 
.. ~ay appear; 

to the (ii) provide that all insurance proceeds with respect to loss or damage 
name t~roi:rty of the Facility be endorsed and made payable to the Lessee and shall 
proceed: hal:~ as ~ loss payee under the standard loss payee clause, which insurance 

s pa1d over to the Lessee and applied as provided in Section 5.1 hereof; 
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(iii) provide that there shall be no recourse against the Agency or the 
Trustee for the payment of premiums· or commissions or (if such policies or binders 
provide for the payment thereof) additional premiums or assessmentSi 

(iv) provide that such insurance shall be primary insurance without any 
right of contribution from any other insurance carried by the Agency or the Trustee to 
the extent that such other insurance provides the Agency or the Trustee, as the case may 
be, with conringent and/or excess liability insurance with respect to its respective interest 
as such in the Facility; 

(v) provide that if the insurers cancel such insurance for any reason 
whatsoever, including the insured's failure to pay any accrued premium, or the same is 
allowed to lapse or expire, or there be any reduction in amount, or any material change 
is made in the coverage, such cancellation, lapse, expiration, reduction or change shall 
not be effective as to the Agency or the Trustee until at least thirty (30) days after receipt 
by the Agency and the Trustee, respectively, of written notice by such insurers of such 
cancellation, ltJ.pse, expiration, reduction or changei 

(vi) waive any right of subrogation of the insurers thereunder against 
any Person insured under such policy, and waive any right of the insurers to any setoff 
or counterclaim or any other deduction, whether by attachment or otherwise, in respect 
of any liability of any Person insured under such policy; and 

(vii) contain such other terms and provisions as any owner or operator 
of facilities similar to the Facility would, in the prudent management of its properties, 
require to be contained in policies, binders or interim insurance contracts with respect 
to facilities similar to the Facility owned or operated by it. 

(d) The Net Proceeds of any insurance received with respect to any loss or 
dam~ge to the property of the Facility shall be paid to the Lessee and applied in accordance with 
Sectmn 5.1 hereof. 

b . (e) On the Lease Commencement Date, the Lessee shall deliver or cause to 
~~elivere~ ~o the Agency and the Trustee duplicate copies of insurance policies and/or binders 
At 

1 
or cert1f1cates evidencing compliance with the insurance requirements of this Section 4.5. 

fu~~t seven (7) Business Da.ys prior to the expiration of any such policy, the Lessee sllall 
or a s ~ Agency and the Trustee with evidence that such policy has been renewed or replaced 
is n 7rti lcate of an Authorized Representative of the Lessee to the effect that such insurance 0 ooger required by this Agreement. 

take all Oth (t) The Lessee shall, at its own cast and expense, make all proofs of loss and 
from. insu er ~teps necessary or reasonably requested by the Agency or the Trustee to collect 
The Less~~ or any lass covered by any insurance required to be obtained by this Section 4.5. 
required by ~~ll ;or .do any act, or suffer or permit any act to be done, whereby any insurance 15 ectwn 4.5 would or might be suspended or impaired. 

2091SB.3 lll9019 AOMT 



. 28.2003- 4:23PM--SULZER INC -N0.314-P.37/?dEJ----

IV-8 

(g) THE AGENCY DOES NOT IN ANY WAY REPRESENT THAT THE 
INSURANCE SPECIFIED HEREIN, WHETHER IN SCOPE OR COVERA.GE OR LIMITS 
OF COVERAGE, IS ADEQUATE OR SUFFICIENT TO PROTECT THE BUSINESS OR 
INTEREST OF THE LESSEE. 

Section 4.6. Advances by A!ienc:y. In the event the Lessee fails to make any 
payment or perform or observe any obligation required of it under this Agreement, the Agency, 
after first notifying the Lessee of any such failure on its part, may (but shall not be obligated 
to), and without waiver of any of the rights of the Agency under this Agreement, the PILOT 
Agreement, the Indenture or any other Security Documents, make such payment or otherwise 
c~re any failure by the Lessee to perform and observe its other obligations hereunder. All 
amounts so advanced therefor by the Agency' shall become an additional obligation of the Lessee 
to the Agency, which amounts, together with interest thereon at the rate of twelve percent (12%) 
per annum from the date advanced, the Lessee will pay upon demand therefor by the Agency. 
Any remedy herein vested in the Agency, the Trustee or Bondholders for the collection of the 
rental~payments or other amounts due hereunder shall also be available to the Agency for the 
collection of all such amounts so advanced. 

Section 4.7. Compliance with Law, The Lessee agrees that it will, throughout 
the term of this Agreement and at its sole cost and expense, promptly observe and comply with 

I all federal, State and local statutes, codes, laws, acts, ordinances, orders, judgments, decrees, 
, rules, regulations and authorizations, whether foreseen or unforeseen, ordinary or extraordinary, 

which shall now or at any time hereafter be binding upon or applicable to the Lessee, any 
OCCupant, user or operator of the Facility or any portion thereof (including without limitation 
those relating to zoning, land use, environmental protection, air, water and land pollution, toxic 
wastes, hazardous wastes, solid wastes, wetlands, health, safety; equal opportunity, minimum 
w~ges, and employment practices) (the "Legal Requirements"), and will observe and comply 
~lth all conditions, requirements, and schedules necessary to preserve and extend all rights, 
ICenses •. permits (including, without limitation, zoning variances, special exception and non
c:o~fonnmg uses), privileges, franchises and concessions. The Lessee will not, without the prior 

· :rltt.en. consent of the Agency and the Trustee, initiate, join in or consent to any private 
I th sti'lctiVe c?venant, zoning ordinance, or other public or private restrictions, limiting or defining 
ho~~es Which may be made of the Facility or any pan thereof. The Lessee shall indemnify and 
lo mnntess the Indemnified Parties (as defmed in Section 6, 2 hereof) from and against all 
ors~~~ost, liability an~ ex;pense (a) in any manner arising out of or related to any violation of 
Indem~~ t~ com?ly With any Legal Requirement or (b) imposed upon the Lessee or any of the 
against a Ie ~a~Ies by any Legal Requirement; in case any action or proceedings is brought 
upon not: ~ e Indemnified Parties jn respect to any Legal Requirement, the Lessee shall 
reasonably 

8 
t~~ any of the Indemnified Parties defend such action or proceeding by counsel 

a IS actory to the Indemnified Party. 

th~ foregoin~h~ ~ssee may contest in good faith the v~lidity, existence or applicability of any 
being in 1 such contest shall not result in the Facility or any part thereof or interest 

any danger of being sold, forfeited or lost, and (ii) such contest shall not result 
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in tlle Lessee, the Agency o~ the Trustee being in any danger of any civil or criminal liability 
for failure to comply therewith. 
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ARTICLE V 
Damage, Destruction and Condemnation 

Section 5 .1. Damage. Destmction and Condemnation. 

(a) In the event that at any time during the term of this Agreement the whole 
or p~rt of either of the Westbury Facility or the Hicksville Facility shall be damaged or 
destrOyed, or taken or condemned by a competent authority for any public use or purpose, or 
by agreement between the Agency and those authorized to exercise such right, or if the 
temporary use of either Facility shall be so taken by condemnation or agreement (a "Loss 
Event"): 

(i) the Agency shall have no obligation to rebuild, replace, repair or 
restore such affected Facility, 

(ii) there shall be no abatement, postponement or reduction in the rent 
or other amounts payable by the Lessee under this Agreement, the applicable PILOT 
Mortgage or the applicable PILOT Agreement, and 

(iii) the Lessee will promptly give written notice of such Loss Event to 
the Agency and the Trustee, generally describing the nature and extent thereof. 

(b) Upon the occurrence of a Loss Event, the Net Proceeds derived therefrom 
witl1 respect to such affected Facility shall be paid to the Lessee, and the Lessee (except to the 
extent provided in Section 5.1(e) hereot), shall either exercise its option to purchase such 
Facility and make advance rental payments to redeem the allocable portion of the Bonds in 
Whole and terminate this Agreement (to the extent provided in the Bond Supplemental 
Indenrure), if appropriate, or at its own cost and expense (except to the extent paid from the Net Proceeds) or from other moneys available to it 

(i) as to each item of damaged or destroyed Facility Equipment, either (y~ promptly and diligently replace such item to substantially its condition immediately 
prtor to the Loss Event, or to a condition of at least equivalent utility, regardless of 
Whether or not the Net Proceeds derived from the Loss Event shall be sufficient to pay 
the co~t thereof, and the Lessee shall not by reason of payment of any ~ch excess costs ~ entttled to any reimbursement from the Agency, the Trustee, any Holder of any of the 

ends or. any other Person, nor shall the rent or other amounts payable by the Lessee 
:der this Agreement, the applicable PILOT Mortgage or the applicable PILOT 
't greemeru be abated, postponed or reduced, or (z) discard or otherwise dispose of such ~:nst forhuse other than by the Lessee or any Affiliate thereof, and not replace, repair or ore t e same; and 

repair (ii) as to either of the Facility Realty, promptly and diligently replace, 
the Lo~: ;store such Facility Realty to substantially its condition immediately prior to 

. Vent, or to a condition of at least equivalent utility, value, operating efficiency 
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and function, regardless of whether or not the Net Proceeds derived from the Loss Event shall be sufficient to pay the cost thereof, and the Lessee shall not by reason of payment of anY such excess costs be entitled to any reimbursement from the Agency, the Trustee, any Holder of any of the Bonds or any other Person, nor shall the rent or other amounts payable by the Lessee under this Agreement, the applicable PILOT Mortgage or the applicable PILOT Agreement be abated, postponed or reduced. 

Not later than one ninety (90) days after the occurrence of a Loss Event, the Lessee shall advise the Agency and the Trustee in writing of the action to be talcen by the Lessee under this Section S.l(b), a failure ro so timely notify being deemed an election to replace, repair or restore 
the Facility. 

(c) All such rebuilding, replacements, repairs or restorations shall 

(i) automatically be deemed a part of the applicable Facility and owned 
1 

by the Agency and be subject to this Agreement and the lien and security interest of the respective PILOT Mortgage, 

(ii) not change the nature of the Facility as a qualified "project" as defined in and as contemplated by the Act, and 

(iii) be effected with due diligence in a good and workmanlike manner, in compliance with all applicable Legal Requirements and be promptly and fully paid for by the Lessee in accordance with the terms of the applicable contracc(s) therefor. 

(d) The Agency, the Trustee and the Lessee shall cooperate and consult with each other in all.matters pertaining to the settlement, compromising, arbitration or adjustment of ~ny .claim or demand on account of any Loss Event, and the settlement, compromising, ~lfrat10n or adjustment of any such claim or demand shall be subject·to the approval of the ssee and the Trustee (such approvals not to be unreasonably withheld). 

c (e) If all or substantially all of either of the Facility shall be taken or ' r:sdemnect, or if the taking or condemnation renders such Facility unsuitable for use by the ee as contemplated hereby, the Lessee shall exercise its option to purchase such Facility to Section 8.1 hereof, and the Lessee shall pay to the Trustee for deposit in the Bond an amount which, when added to any amounts then in the Bond Fund and available for that ·······ear~u~"'r shall be sufficient to retire and redeem the allocable portion of the Bonds in whole at 
1 tct.tetr.ltl

1
tiefst\,.,possible date (including, without limitation, principal and interest to the maturity or and date and redemption premium, if any), and to pay the expenses of redemption, the •UJJireth~>r e~nses of the Agency, the Bond Registrar, the Trustee and the Paying Agents, thiWlth aU other amounts due under the Indenture, the applicable PILOT Agreement and l'lmuev~ .s Agreement, and such amount shall be applied, together with such other available 

lr"1.uon 0~ ;ch Bond Fund, if applicable, to such redemption or retirement of the allocable e Bonds on said redemption or maturity date. 
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(0 The Lessee shall be entitled to any insurance proceeds or condemnation ward. compensation or damages attributable to improvements, machinery, equipment or other a ropen:y installed on or about the applicable Facility Realty but which, at the time of such ~amage or taking, is not part of the applicable Facility nor subject to the respective PILOT Mortgage and is owned by the Lessee. 

(g) The Lessee hereby waives the provisions of Section 227 of the New York Real Property Law or any law of like import now or hereafter in effect. 
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Section 6.1. Restrictions on Lessee. The Lessee agrees that at all times during 

h term of this Agreement it will (i) maintain its corporate existence; (ii) continue to be a 
t c oration subject to service of process in the State and either organized under the laws of the 

~~ or organized under the laws of any other state of the United States and duly qualified to 

dp b~siness as a foreign corporation in the State; (iii) not sell, tr~nsf~:s . .Eledg_e_ Pl_,Q_the~!e } Yi 
· encllmber all or subs!~~ti~_UD~LQ.f -~.J!~S~~s. ~l!i9JL.cgns1iWt~~t~~h9ilij:y; (iv) not liquidate, 

Wfrid-up or dissolve or otherwise dispose of all or substantially all of its property, business or 

m;sets remaining after the execution and delivery of this Agreement; and (v) not consolidate with 

or merge into another corporation or permit one or more corporations to consolidate with or 

!llerse into it. The Lessee may, however, without violating the foregoing, consolidate with or 

merge into another corporation, or permit one or more corporations to consolidate with or merge 

into it, or sell or otherwise transfer all. or substantially all of its property, business or assets to 

llnother such co or~ij~n (and thereafter liquidate, wirid~up.or dissolve or not, as the Lessee may 

e ec 1) the Lessee is the surviving, resulting or transferee corporation, as the case may be, 

or (ii) in the event that the Lessee is not the surviving, resulting or transferee corporation, as 

the case may be, such corporation (A) is a solvent corporation subject to service of process in 

the State and either organized under the laws of the State, or organized under the laws of any 

oUler state of the United States and duly qualified to do busin,ess as a foreign corporation in the 

State, CB) assume§Jn .. •.y!ir:ingJlll of,tbe _obljgij.tipns of !h(;! .~!~~~ .. conta~t1ed in .th~s_Agreemem, l 
the PILOT Mo~gage and the PILOT Agreement and in the Opinion of Counsel, such corporation -~ 

sh!Ul be bound by all of the tenus applicable to the Lessee of this Agreement, the PILOT 
Mortgage and the PILOT Agreement. 

· The Lessee further covenants and agrees that it is and throughout the term of this 

Agreem~nt will continue to be duly q~alitied to do business in the St.ate and that any corporation 

succ~~dmg to the rights of the Lessee under this Agreement shall be and continue to be duly 
quahfled to do business in the State. 

A · Section 6.2. Indemnity. (a) The Lessee shall at all times protect and hold the 

p~nc~) ~e Trustee, the Bond Registrar and the Paying Agents (collectively, the "Indemnified 

oth~· armless of, from and against any and all claims (whether in tort, contract or 

kina SX:Je), demands, expenses and liabilities for losses~ damage, injury and liability of evecy 

than wiJ:ature and however caused, and taxes (of any kind and by whomsoever imposed), other 

ltli~·anc:tuct resrct to any ~emnified Party, losses arising from the gross negligence or willful 

~sing op.t 0~ su~h lndemrufied Party, arising upon or about the Facility or resulting from, 

tQ.arketing is~r many way connected with (i) the financing of the costs of the Facility and the 

planning, desi ance, s.a~e. and ~emarketing of the Agency's Bonds for such purpose, (ii) the 

or ccunpletion ~ t:q~151?on, stte preparation, construction, renovation, equipping, installation 

. ~~ f'"-cUity, (iii) roJect or any part thereof or the effecting of any work done in or about 

. tqllacemeru:y defects. (Whether latent or patent) in the Facility, (iv) the maintenance, 

br oper:ti~:~;oration,. ~ebuilding, upkeep, use, occupancy, ownership, leasing, 
the Pac1hty or any portion thereof, or (v) this Agreement, the Sales 

Pi>~ (11 v.S 
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· Letter the PILOT Agreement, the PILOT Mortgage, the Indenture or any other Security 
Ta,:: n~ 'or other document or instrument delivered in connection herewith or therewith or the 
D~cum~ent of any of the terms or provisions hereof or thereof or the transactions contemplated 
en o~e or thereby. Such indemnification set forth above shall be binding upon the Lessee for 
her~ ~aU claims, demands, expenses, liabilities and taxes set forth herein and shall survive the 
any ~nation of this Agreement. No Indemnified Party shall be liable for any damage or injury 
f~~ person or property of the Lessee or its directors, officers, employees, agents or servants 
0~ · eraons under the control or supervision of the Lessee, or any other Person who may be b!t the Facility, due to any act or negligence of any Person other than for the gross negligence 

· ~r willful misconduct of such Indemnified Party. 

(b) The Lessee releases each Indemnified Party from, and agrees that no 
Indemnified Party shall be liable for and agrees to indemnify and hold each Indemnified Party 
harmle$ against any expense, loss, damage, injury or liability incurred because of any lawsuit 

·commenced as a result of action taken by such Indemnified Party with respect to any of the 
matters set forth in subdivision (i) through (v) of Section 6.2 (a) hereof or at the direction of the 
~ssee with respect io any of such matters above referred to. An Indemnified Party shall 
promptly notify the Lessee in writing of any claim or action brought against such Indemnified 
Party in which indemnity may be sought against the Lessee pursuant to this Section 6.2; such 
noUc~ shall be given in sufficient time to allow the Lessee to defend or participate in such claim 
'or action. but the failure to give such notice in sufficient time shall not constitute a defense 
here1lnder nor in any way impair the obligations of the Lessee under this Section 6.2. 

(c) In addition to and without limitation of all other representations, warranties 
ii11d coyenants made by the Lessee under this Agreement, the Lessee further represents, warrants 
and covepants that the Lessee has not used Hazardous Materials (as defined hereinafter) on, 
fro~, or affecting the Facility in any manner which violates Federal, state or local laws, 
onhnances, rules, regulations, or policies governing the use, storage, treatment, transportation, 
~apufacture, refmement, handling, production or disposal of Hazardous Materials, and that, to 
,..,c b~~t of u;e Lessee's knowledge, no prior owner of the Facility or any tenant, subtenant, prior 

or pnor subtenant have used Hazardous Materials on, from, or affecting the Facility in 
manner which violates Federal, state or local laws, ordinances, rules, regulations or policies 

the .use, storage, treatment, transportation, manufacture, refmement, handling, 
110-t'ca~""''"U" or diSposal of Hazardous Materials, Without limiting the foregoing, the Lessee shall 

~or permit the Facility or any ~art of either thereof to be used to generate, manufac~re, 
inan:;port~ treat, store, handle, dtspose, transfer, produce or process Hazardous Matenals, 

Less comphance with all applicable Federal state and local laws or regulations, nor shall 
of·~: ~use or permit, as a result of any int~ntional or unintentional act or omission on the 

Qnto ~ny 0~ee or any tenant or subtenant, a release of Hazardous Materials onto the Facility 
subtenants er P!Operty · Th.e Lessee shall comply with and ensure compliance by all tenants 

whe Wlth aU applicable Federal, state and local laws, ordinances, rules and 
au te~ts ~~ver ~nd by whon:ever triggered, and shall obtain and comply with, and ensure 

reqUired th su tenants ohtam and comply with, any and all approvals, registrations or 
sampling a~~~d~r. The Lessee shall (i) conduct and complete all investigations, 

. .: . ·, ' estmg, and aU remedial, removal, and other actions necessary to clean 
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ove all Hazardous Materials, on, from, or affecting the Facility (x) in accordance 
up an~/e:plk:able Federal, state and local laws, ordinances, rules, regulations, and policies, 
wU.h a· a satisfaction of tpe Agency and the Trustee, and (z) in accordance wirh the orders and qrJ tO _!:he of all Federal, state and local govenunental authorities, and (ii) defend, indemnify, 
dsrec~~~ harmless each Indemnified Party from and against any claims, demands, penalties, 
~ liabilities, settlements, damages, costs, or expenses of whatever kind or nature, known 
In~own contingent or otherwise, arising out of, or in any way related to, (w) the presence, 
~f~osal, release, or threatened rel~ase of. a~y Hazardous Materials which are on,. from, or 
affecting the soil, water, vegetation, bmldmgs, personal property, persons, arumals, or 
otherwise• (x) any personal injury (including wrongful death) or property damage (real or 
personal) 'arising out of or related to such Hazardous Materials; (y) any lawsuit brought or 
~~rcatened, settlement reached, or government order relating to such Hazardous Materials, 
and/or (z) any violation of laws, orders, regulations, requirements or demands of government 
auU)orities, or any policies or requirements of the Agency or the Trustee, which are based upon 
or in 11ny way related to such Hazardous Materials including, without limitation, reasonable 
at~tney and consultant fees, _investigation and laboratory fees, court costs, and litigation 
exp~nses. In the evdnt the PILOT Mortgage is foreclosed, or a deed in lieu of foreclosure is 
ten~ered, or this Agreement is terminated, the Lessee shall deliver rhe Facility free of any and 
~1 ij~zardous Materials so that the conditions of the Facility shall conform with all applicable 
Federal, state and local laws, ordinances, rules or regulations affecting the Facility. For 
purtmses of this paragraph, "Hazardous Materials" includes, without limit, any flammable 
exploslves, radioactive materials, hazardous materials, hazardous wastes, hazardous or toxic 
sul;lstances, or related materials defined in the Comprehensive Environmental Response, 
Comp~Qfla.tion, and Liability Act of 1980, as amended (42 U.S. C. Sec[ions 9601, et. seq.), the 
Haznr~ous Materials Transportation Act, as amended (49 U.S.C, Sections 1801 et seq.), the 
Resource Conservation and Recovery Act, as amended ( 42 U.S. C. Sec::dons 6901 , et seq.), and 
in ~he ~gulations adopted and publications promulgated pursuant thereto, or any other Federal, 
St~Jt¢ or local environmental law, ordinance, rule, or regulation. The provisions of this 
paragraph ~hall be in addition to any and all other obligations and liabilities the Lessee may have 
to any Indemnified Party at common law, and shall survive the termination of this Agreement. 

. exte d . (d) The indemnifications and protections set forth in this Section 6.2 shall be 
n ed, Wlth respect to each Indemnified Party to its members d1"rectors officers employees ag~nts aild • , • ' • servants and persons under its control or supervision. 

iD$Ure i th (e) ! 0 ~ff:~tuate the purposes of this Section 6.2, the Lessee will provide for and 
in resPec~ : ~Ubhc hab1hty p~licies required in Section 4.5 hereof, not only its own liability 

than °th 
1
: ~~tters therem mentioned but also the liability pursuant to this Section 6.2 

berea/ lability pursuant to Section 6.2(a)(i) and (v) hereof, and with respect to Section 
. i'Q tlu 0 ' to the extent. such insurance is reasonably available). Anything to the 

6.2 sh~ gre~n:ent notWlthstanding, the covenants of the Lessee contained in this 
Qf (i) the e ~m~m lU full for:e and effect after the termination of this Agreement until the 

claitn or causi'1~110~ of the penod stated in the applicable statute of limitations during which 
. . 

0 
action may be brought and (ii) payment in full or the satisfaction of such 
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. cause of action and of all expenses and charges incurred by the Indemnified Party cbu~ orto the enforcement of the provisions herein specified. relating 

(f) For the purposes of this Section 6.2, the Lessee shall not be deemed an 
employee, agent or servant _of the Agency or the Trustee or a person under the control or 
sU ervision of the Agency or the Trustee. p 

Section 6.3. Compensation and Expenses of Trustee. Bond Registrar, Paying 
Agents and Agency. The Lessee shall, to the extent not paid out of the proceeds of the Bonds 
as fmanctng expenses, pay the following annual fees, charges and expenses and other amounts 
(i) the initial and annual fees of the Trustee for the ordinary services of the Trustee rendered and 
its ordinary expenses incurred under the Indenture, including fees and expenses as Band 
Registrar and in connection with preparation of new Bonds upon exchanges or transfers or 
rrtaldng apy investments in accordance with the Indenture, (ii) the reasonable fees and charges 
of me 'trostee and any Paying Agents on the Bonds for acting as paying agents as provided in 
tllt; Indenture, including the reasonable fees of its counsel, (iii) the reasonable fees and charges 
of we Trustee for exttaordinary services rendered by it and extraordinary expenses incurred by 
i~ under the Indenrure, including reasonable counsel fees, and (iv) the fees, costs and expenses 
of the Bond Registrar, and the fees, costs and expenses (including legal, accounting and other 
acfministrative expenses) of the Agency. The Lessee shall further pay the reasonable fees, costs 
~nd expenses of the Agency together with any reasonable fees and disbursements incurred by 
the A~eucy's Bond Counsel and General Counsel in performing services for the Agency in 
connection with this Agreement, the Sales Tax Letter, the Indenture or any other Security Oocument. 

The Lessee further agrees to pay to the Agency a fee of $50,000 concurrently with 
~~.execution and delivery of this Agreement together with an annual fee of $1,000 payable 
Jrutially ~n the execution and delivery of this Agreement and on each January 1 thereafter commencmg January 1, 1999 . 

.cena· La Section 6.4. Retention of Title to Facility: Grant of Easements: Release of 
Encu~b n,g. The Agency shall not sell, assign, encumber (o~ber than Permitted 
therei J~s), convey or .otherwise dispose of the Facility or any part thereof or interest 
het ... ofn U:1hng the term af thts Agreement, except as set forth below and in Sections 4.2 and 7.2 '" ' Wit out the prior 't h dispositi ....... wn ten consent of t e Lessee and the Trustee and any purported . on WI~lout such consent shall be void. 

exists no Even;h~ ~gency Will, however, at the written request of the Lessee, so long as there 
Under, the Facn·~ ~ult hereunder, grant such rights of way or easements over, across, or 
from the Ieaseh~Id es tty' or ~rant such permits or licenses in respect to the use thereof, free 

convenient for th ta e of .th1s Agreement and the lien of the Indenture, as shall be necessary 
. permi e 0P.eratmn or use of the Facility, provided that such leases, rights-of-way, 

. 1\.geucy a~ or l:nses shall nat adversely affect the use or operation of the Facility. · anc.t qitect theatT e sole cost and expense of the Lessee, to execute and deliver and to 
rustee to execute and deliver any and all instruments necessary or 
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hfirm and grant any such right of way or easement or &ny such permit or and t~ r~~ease the same from the leasehold estate of this Agreement and the lien of the 

' NotWithstanding any other provision of this Agreement, so long as there exists Event of Default hereunder, the Less~e may from time to time request in writing to the the relense of and removal from th1s Agreemen~ and the leaseholq estate .c:eated hereby the release from the lien of the Indenture of any ununproved part of the Facihty Realty (on none of the improvements, including the buildings, structures, improvements, related major appurtenances, flxtures or other property comprising the Facility are situated) ~at such release and removal will not adversely affect the use or operation of the . Upon any such request by the Lessee, the Agency shall, at the sole cost and expense t~e Les~e, execute and deliver and cause and direct the Trustee to execute and deliver any aU instntments necessary or appropriate to so release and remove such ponion of the Realty and convey title thereto in fee simple to the Lessee subject to the following; gny liens, easemems, encumbrances and reservations to which title to said property was at the time Qf recording of this Agreement; (b) any liens, easements and encumbrances at the request of the Lessee or to me creation or suffering of which the Lessee ,nst111tea; (c) any liens and encumbrances or reservations resulting from the failure of the . to perfonn or observe any of the agreements on its part contained in this Agreement; Permitted Encumbrances (other than the lien of this Agreement and the Indenture) and any liens for taxes or assessments not then delinquent; provided, that, no such release shall effected unless there shall be delivered to the Agency and the Trustee a certificate of an Representative of the Lessee to the effect that the portion of the Facility Realty and release so proposed to be made is not needed for the operation of the Facility, will not affect the use or operation of the Facility and will not destroy the means of ingress a.n(l egress therefrom. 

• No conveyance or release effected under the provisions of this Section 6.4 shall the Lessee to any abatement or diminution of the rents payable under Section 3.3 hereof :the other payments required to be made by the Lessee under this Agreement. 
Section 6.5. (Reserved]. 

furnish th Section 6.6. Financial Statements; No-Default Certificates. (a) The Lassee agrees mter: e Agency, as soon as available and in any event within one hundred-twenty {120) dle r...esse: :lose ~f each fiscal year of the Lessee, a eopy of the annual fmanciai statements ' · bal • mcludm~ balance sheets as at the end of such year, and the related statements of prepa:~s, eammgs, re~ined earnings and changes in fmancial position for such fiscal by an 1!1_ ~ccordance With generally accepted accounting principles and practices, and ,. ln ependent certified public accountant who is reasonably acceptable to the 

fman~~ statThe Lessee ~hall deliver to the Agency and the Trustee with each delivery ements required by Section 6.6(a) hereof, (i) a certificate of an Authorized 
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ti e of the Lessee as to whether or not, as of the close of such preceding Fiscal Year Rep!C$~ta ; and at all times during such Fiscal Year, the Lessee was in compliance with all 
of the . 

5~~ which relate to the Lessee in this Agreement, the Sales Tax Letter, the PILOT 
th¢ pro:~ and the PILOT Mortgage, and if such Authorized Representative shall have obtained 
:el~ e of anY default in such compliance or notice of such default, he shall disclose in such ~~fi teg cuch default or defaults or notice thereof and the nature thereof, whether or not the ~~D ~ , ball constitute an Event of Default hereunder, and any action proposed to be taken by the 
i::e: wifh respect tber~to,. and (ii) a. certi?cate of an .-:uthorized ~presentative. of the Lessee 
thllt tlle insurance it mamta1~s comphes With the provist~ns of S~ctmn 4.5 of ~us A~reement, 
that sllch insurance has been m full force and effect at all times dunng the precedmg F1scal Year 
of the Lessee, and that duplicate copies of all policies or certificates thereof have been filed with 
tll~ Agency and the Trustee and are in full force and effect. In addition, upon twenty (20) days' 
prior request by the Agency or the Trustee, the Lessee will execute, acknowledge and deliver 
to IDQ Agency and the Trustee a certificate of an Authorized Representative of the Lessee either 

• ~tating that to his knowledge no default or breach exists hereunder, under the PILOT Agreement, 
llndcr the PILOT Mortgage or under the Sales Tax Letter or specifying each such default or 
breach of which he rlas knowledge. 

(c) The Lessee shall immediately notify the Agency and the Trustee of the 
occqrrence of any Event of Default or any event which with notice and/or lapse of time would 
con~titute an Event of Default under the PILOT Agreement, the PILOT Mortgage, this 
Agreement or any other Security Document of which it has lrnowledge. Any notic.e required to 
be given pursuant to this subsection shall be signed by an Al..lthorized Representative of the 
Le~see and set forth a description of the default and the steps, if any, being taken to cure said 
tlr:fatdt. If no steps have been taken, the Lessee shalJ state this fact on the notice, 

Section 6.7. Dischar~of Liens. (a) If any lien, encumbrance or charge is filed 
~r asserted, or any judgment, decree, order, levy or process of any court or governmental body 1~ entered, made or issued or any claim (such liens encumbrances charges J·udgments decrees orde J • ' ' ' ' ' . rs, ev~es, processes and claims being herein colJectively called "Liens 11 ), whether or not 
~~~d~ is made against the Facility or any part thereof or the interest therein of the Agency the ~ssee or the Truste · f • · Agre e or agamsr any o the rentals or other amounts payable under this 

~mcm or the PILOT Agreement or the interest of the Lessee under this Agreement or the ~yable 1ee~ent other than Liens for Impositions (as defined in Section 4.4 hereof) not yet 
las~ fo~nn.1tted Encumb.rances, or Liens being contested as permitted by Section 6.7(b), the (~Sm'~les~ 0~: upon recetpt of no~ce of the ~ling, .assertion, entry or issuance of such Lien 

and take sourc~ of ~ucb notice) shall give wntten ootke thereof to the Agency and the 
OWn cost ilnd all action (mcluding the payment of money and/or the securing of a bond) at 

......... ~~"' and to e~ense as may be necessary or appropriate to obtain the discharge in full 
construect a:ernov: 0~ nullify the basis therefor. Nothing contained in this Agreement shall 

~l;'lJeJforrna.ncecofnstituting the express or implied consent to or pennission of the Agency for 
any Li~n agai 

0 ~y labor or services or the furnishing of any materials that would give rise . , , ,nst e Agency's interest in the Facility, 
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(b) The Lessee may at its sole cost and expense contest (after prior written notice , and rhe Trustee), by appropriate action conducted in good faith and with due t~ ~e A.ge~c;' amount or validity or application, in whole or in part, of any Lien, if (1) such ~llJgen;, shall suspend the execution or enforcement of such Lien against the Facility or any proc" mg f or interest therein, or in the Lease Agreement or the PILOT Agreement of the part there~ Lessee or the Trustee or against any of the rentals or other amounts payable under ~en;:; ~ent or the PILOT Agreement, (2) neither the Facility nor any interest therein would thl~ eedanger of being sold, forfeited or lost, and (3) neither the Lessee, the Agency nor the ~~~~ould be in any danger of any c!thvil or any criminal liability, other than normal accrual pf intereSt, for failure to comply therew1 . 

Section 6.8. Agency's Authority; Covenant of Quiet Enjoyment. The Agency cov~nants and agrees that it has full right and lawful authority to enter into this Agreement for ~c full term hereof, including the right to grant the options to purchase herein contained, and thM. su~ject to the tenns and provisions of the PILOT Mortgage, the Indenture and P:rmitted Encumbrances, so long as the Lessee shall pay the rent and all other sums payable by It under this Agreement and shall duly observe all the covenants, stipulations and agreements herein bonmined obligatorly upon it and an Event of Default shall not exist hereunder, the Lessee shall have, hold and enjoy, during the term hereof, peaceful, quiet and undisputed possession of the Facility, and the Agency (at the sole cost and expense of the Lessee) shall from time to time take all necessacy action to that end, subject to Permitted Encumbrances. 
,, Section 6.9. No W~nwtl': of Condition or SuitabiliJ;J:. THE AGENCY HAS MADE AND MAKES NO REPRESENTATION OR WARRANTY WHATSOEVER, EITHER EXPRESS OR IMPLIED, WITH RESPECT TO THE MERCHANTABILITY, CONDITION, FITNESS, DESIGN, OPERATION OR WORKMANSHIP OF ANY PART OF THE FACILITY, ITS FITNESS FOR ANY PARTICULAR PURPOSE, THE QUALITY OR CAPACITY OF THE MATERIALS IN THE FACILITY, OR THE SUITABILITY OF THE FACIUTY FOR THE PURPOSES OR NEEDS OF THE LESSEE OR THE EXTENT TO WHICH PROCEEDS DERIVED FROM THE SALE OF THE BONDS WILL BE SUFFICIENT TAOC' PAY THE COST OF COMPLETION OF THE PROJECT. THE LESSEES KNOWLEDGE THAT THE AGENCY lS NOT THE MANUFACTURER OF THE FACU..ITY EQUIPMENT NOR THE MANUFACTURER'S AGENT NOR A DEALER THE~N. NEITHER THE LESSEE (NOR ANY AFFILIATE OR PERSON UNDER THE CONTROL OF THE LESSEE) SHALL ASSERT A CLAIM AGAINST THE AGENCY ON ·E:s~~~ THAT THE FACIUTY IS NOT SUITABLE OR FIT FOR ITS PURPOSES. THE PURPo SATISFIED THAT THE FACIUTY IS SUIT ABLE AND FIT FOR ITS · SES. THE AGENCY SHALL NOT BE UABLE IN ANY MANNER WHATSOEVER ' OF 'T;y~!~ OR ANY OTHER PERSON FOR ANY LOSS, DAMAGE OR EXPENSE ,;• •. u.,..u OR NATURE CAUSED, DIRECTLY OR INDIRECTLY, BY THE 0~~ THE FACILITY OR THE USE OR MAINTENANCE THEREOF OR THE '"T'Ln'-·-~u ....... ~~,..- ·. oiE~YTION THEREOF, OR THE REPAIR, SERVICE OR ADJUSTMENT ANY DELAY OR FAILURE TO PROVIDE ANY SUCH REP AIRs' SERVICE OR ADJUSTMENT, OR BY ANY INTERRUPTION 
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ERVICE OR LOSS OF USE THEREOF OR FOR ANY LOSS OF BUSINESS 
S CAUSED. 

Section 6.10. Amowts Remaining in Funds. It is agreed by the parties hereto 
' amounts remaining in any of the Funds and Accounts held by the Trustee under the 

any upon the expiration or sooner or later termination of the term of this Agreement as 
.. m'lftdt~ain this Agreement, after payment in full of the Bonds (in accordance with Section 10.01 

th.e Indenture), the fees, charges and expenses of the Trustee, the Bond Registrar, the Paying 
and the Agency in accordance with the Indenture and after all rents and all other amounts 

e hereunder and under the PILOT Agreement, the PILOT Mortgage and the Indenture, 
have been paid in full, belong to and be paid to the Lessee by the Trustee as overpayment 

rents. 

Section 6.1L Issuance of Additional Bonds. The Agency and the Lessee 
·•-ecogn1~ze that under the provisions of and subject to the conditions set forth in the Indenture, 

Agency is authorized, with the consent of the Lessee and the Holders of lOO% in aggregate 
ortrltiJ:llaJ amount of$e Bonds Outstanding, to enter into a Supplemental Indenture and issue one 

more series of Additional Bonds on a parity with the Bonds for the purpose of (i) completing 
Project. (ii) providing funds in excess of the Net Proceeds of insurance or eminent domain 

r~pair* relocate, replace, rebuild or restore me Facility in the event of damage, destruction 
taking by eminent domain, or (iii) providing extensions, additions or improvements to the 

If the Lessee is not in default hereunder, the Agency will consider the issuance of 
Bonds in a principal amount as is specified in a written request in accordance with 

applicable provisions set forth in the Indenture. If Additional Bonds are to be issued 
.aptw.rua1nt to the Indenture, the Agency and the Lessee shall enter into an amendment to this 

providing, among other things, for the payment by the Lessee of such additional 
as are necessary in order ro amortize in full the principal of and interest on such 

•.Pf.CQlUOntal Bonds and any other costs in connection therewith. 

Any such completion, repair, relocation. replacement, rebuilding, restoration, 
.'extensions or improvements shall become a part of the Facility and shall be included 

this Agreement to the same extent as if originally included hereunder. 

Section 6 .12. [Reserved] 

·Upon the :ectio~ 6 .. 13. Redemption Under Certain Circumstances; Special Covenants. 
operatiJiltr th F et:~matlon by resolution of the members of the Agency that the Lessee is 

be opera~ d ac~hty .or a~y portion thereof, or is allowing the Facility or any portion thereof 
e_tb m VIolatwn of applicable material law or not as a qualified "project" in 

~ x:;, b the Act: and the failure of the Lessee within sixty (60) daya (or such longer 
of writte e es~bhshed pursuant to the proviso to this sentence) of the receipt by the ~ml~t~rWith a en nottce of such noncompliance from the Agency to cure such noncompliance 
c:oveiU!ll:P?n~f such resolut_ion (a copy of which notice shall be sent to the Tl11Stee), the 

Ulltlled:iate'lv availabl agree~ that 1t shall immediately pay to the Trustee advance rentals in 
e funds lD an amount sufficient to redeem the Bonds Outstanding in whole 
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d tion Price of 100% of the aggregate principal amount of the Outstanding Bonds at theRe ::Pinterest accrued thereon to such redemption date, provided, however, that if such fogether 7-1 
ce cannot be cured within such period of sixty (60) days with diligence (and is no~1mP ;:in.g cured) and the Lessee promptly commences the curing of S"qch non-compliance ~pa the 

0 
after prosecutes the curing thereof with diligence and to the A~ency's reasonable an~ .r. et~~n such period of time within which the Lessee may cure such failure shall be extended satiS!at 1 

' • b th 'th dil' d th £ ch additional period of tliTle as may e necessary to cure e same Wl tgence an e or e:y shall notify the Trustee of any such extension. The Agency shall give prior written Agoce t>fthe meeting at which the members of the Agency are to COI).sider such resolution to the ~see and the Trustee, which notice shall be no less than Sixty (60) days prior to such meeting. 

(b) Upon (i) the occurrence of an Event of Default qnder this Agreement (with re,spect to any of the Agency's Reserved Rights hereunder), the PILOT Mortgage or the PILOT Agreement, which has not been cured within the applicable grace period set forth therein, (H) Bond.s not being Outstanding under the Indenrure in the minimum principal amount required under Section 2.6 hereof, or (iii) the Agency ceasing to have title to the Facility Realty, the Agt:QCy shall have tbe right, on thirty (30) days prior written notice to the Lessee and the Tmsree1 to require that the Lessee pay to the Trustee on the thirtieth (30th) day following the 
d~te of such notice, advance rentals in immediately available funds in an amount sufficient to reqeem the Bonds Outstanding in whole at the Redemption Price of 100% of the principal amount of the Outstanding Bonds, together with interest accrued thereon to the date of redernpP.on. 

Section 6.14. Further Assurances. The Lessee will do, execijte, acknowledge ~nd deliver or cause to be done, executed, acknowledged and delivered such further acts, mstrutnents, conveyances, transfers and assurances, including Unifonn Commercial Code financing statements, at the sole cost and expense of the Lessee, as the Agency or the Trustee deem$ re~sonably necessary or advisable for the implementation, effectuation, correction, continuatiOn or perfection of this Agreement and any rights of the Agency or the Trustee ~erellnder, under the PILOT Agreement or under the Indenture. 

(a) Th l..e Section 6.15. Employment Infonnation; Equal Employment Opportunities. Pacu·; ssee shall ensure that all employees and applicants for employment with regard to the othe~js are aff?rded equal employment opportunities without discrimination. Except as is opportun\i provided by collective bargaining contracts or agreements, new employment State De 1a::eated as a result of ~e Project shall be listed by the Lessee with the New York fhe sef\li~ del" nt of Labor Commumty Services Division 1 and with the administrative entity of in whicll the F
1v7f' area cre~ted by the Federal Job Training Partnership Act (P.L. No. 97-300) contracts or act tty Realty 1s located. Except as is otherwise provided by collective bargaining tQpartjcipatea~~~~~~· the Lessee. ~grees, where practicable, to flrst consider persons eligible be referred by a.:~-· . er~ Job Tral!llng Partnership Act (P.L. No. 97-300) programs who shall '-"11lntSttativ · · lly the Co""-uru't S . e entities of service delivery areas created pursuant to such Act or ~<U.l y ervices n· .. fmlployment oppottun· . IVts1on of rhe New York State Department of Labor for such new mes. 
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(b) Nothing herein shall, be construed to r~quire the Lessee to violate any 
• , ll ctive bargaining agreement wtth respect to the hmng of new employees. ~1stmg co e 

(c) The Lessee agrees that, upon request of the Agency, the Lessee shall 
. h to the Agency such infonnation as the Agency shall reasonably request with respect to funus t a d furure employment by the Lessee and Affiliates with respect to the Facility, Presen n . , "th th b f 1 d . . . Iud· g without limitation, informaoon Wl respect to e num er o emp oyees an mtnonty 

fPC Jo:e~ at the Facility and the number of executive and administrative personnel of the Lessee emp ~ F u· ~nd Affiliates at the ac 1ty · 

Section 6.16. Recordin!Land Filing. This Agreement as originally executed or 
A m~morandum thereof shall be recorded by the Lessee subsequent to the recordation of the PlLOT Mortgage and the Indenture, in the appropriate office of the Clerk of the County, or in suph other office as may at the time be provided by law as the proper pl&ce for the recordation 
thereof, The security interest of the Agency created herein and the assignment of such security 
im;re~t fO the Trustee shall be perfected by the filing of financing statements by the Lessee which fully comply "With the New York State Unifonn Commercial Code- Secured Transactions frt the office of the Secretary of State of the State, in the City of Albany, New York and in the 
~pproprlate office of the Clerk of the County. The Lessee shall file or cause to be filed all 
necessary continuation statements (and additional financing statements) within the time prescribed by the New York State Uniform Commercial Code- Secured Transactions in order to continue (or t\ttaCh and perfect) the security interest created by this Agreement, to the end that the rights of ~e Agency, the Holders of the Bonds and the Trustee in the rentals payable under this Agreement shall be fully preserved as against creditors or purchasers for value from the Agency or th~ Lessee, The Agency and the Trustee are authorized, if permitted by applicable law, to file one or more Unifonn Conunercial Code financing statements disclosing any security interest in the SUm$ due under this Agreement, without the signature of the Lessee or signed by the Agency or the Tmstee as attorney-in-fact for the Lessee. 

Le Section 6, 17. Right to Cure Agency Defaults. The Agency hereby grants the s~e full authority for account of the Agency to perform any covenant or obligation the non:: ~~~nee of which is alleged to constitute a default in any notice received by the Lessee, in ame and s~ad of the Agency, with full power of substitution. 
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ARTICLE VII 
Events of Default; Remedies 
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VII-1 

. Section 7.1. fu_ents of Default. Any one or more of the following events shall 
~''Event of Default" hereunder: 

. (a) Failure of the Lessee to pay any rental that has become due 4nd payable 
1 

tenn$ of Section 3.3 hereof which results in an Event of Default under the Indenture: 

, (b) Failure of the Lessee to pay any amount (except the obligation to pay rent 
section 3~3 hereof) that has become due and payable or to observe and perform any 
· comli~ion or agreement on its part to be performed under Sections 2.2, 2.5, 2.6, 4.2, 

4,4
1 
4.5~ 4.6, 4.7, 6.2, 6.3, 6.13 or 6.15 hereof and continuance of such failure for a 

of lhiny (30) days after receipt by the Lessee of written notice specifying the narure of 
q~fMllt from the Agency, the Trustee or the Holders of more than twenty-five per centum 
) in aggregate principal amount of the Bonds Outstanding; 

- t 
- -

· . (c) Failure of the Lessee co observe and perform any covenant, condition o~l 
.. o~ it~ part to be performed under Section 6.1 or 9.3 (as to transfers or assignment~ t.-· 

··(d) If no Bonds shall be Outstanding under the Indenture, or if Bonds shall not 
and Outstanding under the Indenture in the minimum principal amount specified in 

2,6 hereof; 

(e) Failure of the Lessee to observe and perfonn any covenant, condition or 
here~tlder on iu; pan to be performed (except as set forth in Section 7.1(a), (b), (c) 

hereof) and (1) continuance of such failure for a period of thirty (30) days after receipt 
Lessee of written notice specifying the nature of such default from the Agency, the 

Bor the Holders of more than twenty-five per centum (25 %) in aggregate principal amount 
0~ Outstamiing, or (2) if by reason of the nature of such default the same can be ';t .not ~ithin the said thirty (30) days, the Lessee fails to proceed with reasonable 

.a er receipt of said notice to cure the same or fails to continue with reasonable 
Its effons to cure tbe same· 

. 1 

of pass~~· re Less~ shall (i) apply for or consent to the appointment of or the 
Part 

0
/?n Y a rece~:er, li~uidator, custodian or trustee of itself or of all or a 

~ SUCh d;::roperty • (11) adm1t in writing its inability, or be generally unable, to pay 
· (iv) c generally become due, (iii) make a general assignment for the benefit of 

in ~ect)~M~': a vo~~rary c~se under the Federal Bankruptcy Code (as n?w or 
• ·insolvency a pe~tt~n seeking to take advantage of any other law relanng to 

any aciiQn for·:rgamzat10n, winding-up, or composition or adjustment of debts, 
or insolvent by purpose of effecting any of the foregoing, or (vii) be adjudicated a • · .. any court; 
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(g) A proceeding or case shall be cor_nn:.en~?· withou~ the ~pp~ic~tio~ or f the Lessee, in any court of competent JUnsdictron, seelGng: (1) liqUidation, consent. 

0
t'on dissolution, winding-up or composition or adjustment of debts; (ii) the reor~aruza ;t of a trustee, receiver, liquidator, custodian or the like of the Lessee or of all or any appo=~ part of its assets; (iii) similar relief under any law relating to bankruptcy, insolvency, subs ization winding-up or composition or adjusunent of debts, and such proceeding or case reorga.n tinue 'undismissed, or an order, judgment or decree approving or ordering any of the ;llall C?:g against the Lessee shall be entered and continue unstayed and in effect, for a period fre~:ty (90) days; or (iv) the Lessee shall fail to controvert in a timely or appropriate manner, ~t ~cquiesce in writing to, any petition filed against itself in an involuntary case under such B&nkruptcy Code or any order for relief against the Lessee shall be entered in an involuntazy case unoer such Bankruptcy Code or any order for relief against the Lessee shall be entered in an mvol!lntary case under such Bankruptcy Code; the terms "dissolution" or "liquidation" of the · ussCle as used above shall not be construed to prohibit any action otherwise pennitted by Section 6.1 hereof; 

(h) Any material representation or warranty made by or on behalf of the ~Lessee (j) in the application, commitment letter and related materials submitted to the Agency or the initial purchaser(s) of the Bonds for approval of the Project or its financing~ or (ii) herein, lP the P1LOT Agreement, in the PILOT_ Mortgage or in any of the other Security Documents, or (Ui) in ~e Letter of Representation and Indemnity Agreement delivered to the Agency, the Trustee and. the original purcbaser(s) of the Bonds, or (iv) in any report, certificate, financial statement or other inst:rument furnished pursuant hereto or any of the foregoing, shall in any case ptove to be false, misleading or incorrect in any material respect as of the date made; 
(i) Any failure of title of the Agency with respect to the Facility Realty; 
G) Any abandonment of all or substantially atl of the Facility Realty by the 

I d (k) An '1Event of Default" under the PILOT Agreement, the PILOT Mortgage, .. n emure or under any other Security Document shall occur and be continuing. ' 
' Sec.ti~;~ 

7 
Section 7 .2. Remedies on Default. Whenever any Event of Default referred to Pl'<lVid~d ·1 hereof shall have occurred and be continuing, the Agency, or the Trustee where ' may • take any one or more of the following remedial steps; 

. (~) The Trustee (at the direction of the Holders of at least a majority in f:rr:lpal: amount of the Bonds Outstanding except if the Trustee shall be enforcing flll~.cnt th own benefit under Secti,Qn%,.2_.2 or 6.3 ,hereof or any other provision of this liabil~ty)c;)ed default Under ~hich ex~oses the Trustee to any imminent civil or .of Default ~ rnay take any action pemutted under the Indenture with respect to an lllke any acti:un~er '. (y) as and to the extent provided in Article VIII of the Indenture, IQ'CI:u:sd•!'l' including P ~nutted under the Indenture with respect to an Event of Default . caus10g all princjpal installments of rent payable under Section 3.3 hereof 
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mainder of the term of this Agreement to be immediatelY. dl)AJ~,rui.p.aya.b.le.. whereupon 

for tne re together with the accrued interest thereon, shall become immediately due and payable; 

the s~~· however, that upon the occurrence of an Event of Default under Section 7.1 (t) or (g) 

pTOVl~ ll principal iD$tallments of rent payable under Section 3.3 hereof for the remainder of 

~creo ' a fthis Agreement, together with the accrued interest thereon, shall immediately become 

mete: ;ayable without any declaration, notice or other action of the Agency, the Trustee, the 

~u~: rs of the Bonds or any other Person being a condition to such acceleration; or (Z) may take 

~ate ver action at law or in equity as may appear necessary or desirable to collect the rent then 

~ue :nd thereafter to become due, or to enforce performance or observance of any obligations, 

.agreements or coveMI~tS of the Lessee under tlus Agreement; 

(b) The Agency, with the prior written consent of the Trustee (except as 

provided in Section 7 .2(c) below), or the Trustee, may tenninate this Agreement, in which case 

this Agreement and all of the right, title and interest herein granted or vested in the Lessee shall 

cease a11d terminate (except for the Lessee's rights under Section 8.1 hereof) unless prior to such 

termination all accrued aod unpaid rent (exclusive of any such rent accrued solely by virtue of 

the acceleration of the due date of the Bonds as proviQ.ed in Section 8.01 of the Indenture), shall 

have been paid and all such defaults shall have been fully cured. No such termination of this 

Agreement shall relieve the Lessee of its liabilities and obligations hereunder and such liabilities 

and obligations shall survive any such termination; and 

(c) Upon the occurrence of an Event of Default under the Project Agreement 

or witll respect to any of the Agency's Reserved Rights, the Agency, without the consent of the 

Trustee, any Holder of Bonds or any other Person, may proceed to enforce the Agency's 

Reserved Rights by (i) terminating this Agreement (with the effect (y) as set forth in Section 

7 .~{b) hereof and without relieving the Lessee of its liabilities and obligations under this 

Agre~ment, which liabilities and obligations shall survive such tennination, and (z) that the term 

of thts Agreement shall be deemed to have expired on such date of termination as if such date 

;ere the orig~n~l expiration date of the tenn of this Agreement), and/or (ii) bringing an action 

tio~da:a~es, mJu.nction or specific perfonnance, and/or (iii) conveying all of the Agency's right, 

~tea . m~erest m the Facility to the Lessee in accordance with Section 8.2 hereof, suspending 

to th~n~tmg the Sales Ta~ Letter and/o~ ~equiring the Lessee to surrender the Sales Tax Letter 

(iv) taki g ncy for cance!latiOn, and requmng the Lessee to redeem the Bonds in whole, and/or 

paymentngf Whatever actton at law or in equity as may appear necessary or desirable to collect 

Qblig!lti~ amounts due under this Agreement, or to enforce performance or observance of any 

• agreements or covenants of the Lessee under this Agreement. 

F~ility to th ~ any conveyance by the Agency of all of its right, title and interest in the 

&ale cost andeex. ssee, the Agency may accomplish the same by executing and recording, at the 

the Iasee herernse .of the ~ssee, a deed therefor as required by law, and a bill of sale, and 

to i~ validity a yd Waive~ dehvery and acceptance of such deed and bill of sale as a condition 

appointment ~ha~ b ap~omts the Agency its true and lawful agent and attorney-in~fact (which 

llqbstitmio:n to flle 0 e . eemed to be an agency coupled with an interest) with full power of 

' . n u.s behalf all affidavits, questionnaires and other documentation necessary 
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1. h rhe recording of such deed and delivery and receipt by the Lessee of such bill of 
accatnp 1s 

In the event that the Lessee fails to make any rental payment required in 

3.3 hereof, the installment so in default s~all continue as an obligation of the Lessee 
~~o;;w~,,t_.h.e amount in default shall have been fully pa1d. · 

N 0 action taken pursuant to this Section 7. 2 (including termination of this 
•/\Jw~emteni pursuant to this Section 7.2 or by operation of law or otherwise) shall, except as 
•e:Xt:)l·ess1y provided herein, relieve the Lessee from its obligations hereunder, all of which shall 
-~ .... .,,,,,.. any such action. 

Section 7 .3. Remedies Cumulative. Except as specifically provided in this 
Aroreeinert~. the rights and remedies of the Agency or the Trustee under this Agreement shall be 
"""'"'~<,·tnll' and shall not exclude any other rights and remedies of the Agency or the Trustee 

by law with respect to any default under this Agreement. Failure by tbe Agency or the 
to insist upon the strict performance of any of the covenants and agreements herein set 

forth or to exercise any rights or remedies upon default by the Lessee hereunder shall not be 
or taken as a waiver or relinquishment for rhe furore of the right to insist upon and 

~nforce by mandatory injunction, specific performance or other appropriate legal remedy a 
compliance by the Lessee with all of the covenants and conditions hereof, or of the rights 

to exercise any such rights or remedies, if such default by the Lessee be continued or repeated. 

Section 7.4. No Additional Waiver Implied b)! One Waiver. In the event any 
, . covenant or ~greement contained in this Agreement should be breached by any party and 

the~~fter waived by the other parties, such waiver shall be limited to the particular breach so 
~a1v.ed and shall not be deemed to waive any other breach hereunder. No waiver shall be 

·btnQ_ing unless it is in writing and signed by the parties making such waiver. No course of 
~ea)mg between the Agency and/or the Trustee and the Lessee or any delay or omission on the 
~n of the Agency and/or the Trustee in exercising any rights hereunder, under the PILOT 

0 gteement, under the PILOT Mortgage, under the Indenture or under any other Security 
ocument shall operate as a waiver. 

taken by th Section 7.5. Effect of Discontinuance of Proceedings. In case any proceeding 
Document e Trustee or the Agency under the Indenrure, this Agreement, or any other Security 
Security D on account of any Event of Default hereunder or under the Indenture or any other 
detenruneao~rnent shall have been discontinued or abandoned for any reason or shall have been 
UJc liolpers ;e~sely to the Trustee, then, and in every such case, the Agency, the Trustee and 
hefetlnliet an~ th 1e Bonds shall be restored, respectively, to their fanner positions and rights 
~Slee shan con~:under: and all rights, remedies, powers and duties of the Agency and the 
. ue as m effect prior to the commencement of such proceedings. 

, -~- Section 7 6 A 
---~should defaur · · .o.greement to Pay Attornevs' Fees and Exp_enst;!s. In the event the 
~c should em 1~ under any of ~e provisions of this Agreement, and the Agency or the 

· p Y attorneys or mcur other expenses for the collection of rentals or other 
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able hereunder or the enforcement of performance or observance of any obligation plt~ on the part of the Lessee herein contained, the Lessee will on demand therefor pay agre_:n~ncy or the Trustee the reasonable fees and disbursements of such attorneys and such the g . d ' ~xpenses so mcurre . 

. r 
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ARTICLE VIII 
Options 

VIII-1 

Section 8.1. Qption.s. (a) Subject to the provisions of Section 2.6 hereof1 the 
haS the option to make advance rental payments for deposit in the Bond Fund to effect 

drement of the Bonds in whole or the redemption in whole or in part of the Bonds of any 
re all in accordance with the terms of the Indenture and the related Certificate of 

!Dcl:em:Lina'tton of the Series of Bonds to be redeemed (except that no pa'tiial redemption of the 
shall be effected if less than the applicable minimum principal amount of Bonds as set 

in Section 2.6 hereof shall remain Outstanding by reason thereof). The Lessee shall 
have the option of causing money and/or Defeasance Securities to be deposited in the 

· Fund so long as such deposit shall not cause less than the applicable minimum principal 
of Bonds as set forth in Section 2.6 hereof to cease to be Outstanding. The Lessee shall 

cxc1clf!t: lts option to make such advance rental payments by delivering a written notice of an 
A••thm·•i7Ml Representative of the Lessee to the Trustee in accordance with the Indenture, with 

copy fO the Agency. jSetting forth (i) the amount of the advance rental payment, (ii) the Series 
the Bonds to be redeemed, (iii) the principal amount of Bonds Outstanding of such Series 

reat1est1~d to be redeemed with such advance rental payment (which principal amount shall be 
mch minimum amount or integral multiple of such amount as shall be pem1itt:ed in the 

muentut·eJ. and (iv) the date on which such principal amount of Bonds of such Series is to be 
Such date of redemption may be any date during the tenn of this Agreement (subject 

the terms of Section 2.3 hereof), and shall be a date sufficient to enable the Trostee to deliver 
notice of redemption in the time period required for the respective Series of Bonds being 
. Such advance rental payment shall be paid to the Trustee in legal tender on or before 

redemption date (subject to Section 2.6 hereof) and shall be an amount which, when added 
the amount on deposit in the Bond Fund and available therefor, will be sufficient to pay the 

Price of such Series of the Bonds to be redeemed, together with interest to accrue 
~b~ ~te of redemption and all expenses of the Agency, the Bond Registrar, the Trustee and 
P~tying, Agents in connection with such redemption. In the event the Bonds are to be 

10 Whole or otherwise retired1 the Lessee shall further pay on or before such 
:eac:molticmoate, in legal tender, to the Agency, the Trustee, the Bond Registrar and the Paying 

ti~ the ~ase may be, all fees and expenses owed such pany or any other party entitled 
~dePILor thlS Agreement and the Indenture together with all other amounts due and payable 

T Agreement, the PILOT Mortgage, this Agreement and the other Security 

I 1,.1-111 

I d~t~' upo (b) . The Lessee shall have the option to purchase the Facility commencing on 
e~ ~hich the Bonds may first optionally be redeemed in whole and on any date 

Bo~ Su 
1~ therefor as provided in Section 2.03 of the Indenru.re and in Section 2.03 

~o,.,. , PP emental Indenture but subject to Section 2.6 hereof. · 
l'·t .. • : 

·- ~b' The Le~see, in exercising its option to purchase the Facility and redeem 
· ~ect to Sect10n 2.6 hereof), shall pay to the Trustee as the purchase price, in 

the Red~tal paym~nts. _for: deposit in the Bond Fund (if payment in full of the 
· mption Pnce, tf any, as the case may be, of, and mterest on, all the 
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. Bonds and the interest thereon at maturity or upon earlier redemption has not yet 

OlllStanddln)g equal ;0 the sum of the following: . 

been ma e 

(1) an amount which, when added to the amount on deposit in the Bond 

F nd and available therefor, will be sufficient to pay, retire and redeem the Outstanding 

B~nds in accordance with the provisions of the Indenture, inCluding, without limitation, 

tlle principal of or the E,edemption Price (as the case may be) of, together with interest 

to maturity or redemption date (as the case may be) on, the Outstanding Bonds; 

(2) expenses of redemption, the fees and expenses of the Agency. the 

'liustee, the Bond Registrar and the Paying Agents and all other amounts due and 

payable under this Agreement and rhe Indenture; 

(3) any amounts required to be paid pursuant to the PILOT Agreement 

!l~d the PILOT Mortgage; and 

(4) one dollar. 

(d) Upon the payment in full of the principal of and interest on the Outstanding 

Bonds (whether at maturity or earlier redemption), the Lessee shall have the option to purchase 

the Facility and shall exercise such option by (1) delivering to the Agency prior written notice 

of an Authorized Representative of the Lessee no more than thirty (30) days after the payment 

; ln full of the Bonds of the exercise of such option to purchase, which notice shall set fonh a 

t"Cquested closing date for the purchase of the Facility which shall be not later than sixty (60) 

days after the payment in full of the Bonds, and (2) paying on such closing date a purchase price 

equal to the sum of one dollar, the fees and expenses of the Agency, the Trustee, the Bond 

Registrar and the Paying Agents and all other amounts due and payable (including reasonable 

:orneys' fees and expenses) under this Agreement, the PILOT Agreement, the PILOT 

, th ortgage .'~nd the lndenrure. Upo,n the written request of the Lessee, the Agency may approve 

e extens1~n or waiver of any of the time periods set forth in this paragraph. 

'the Fat'li (e) . Th~ Lessee shall not, at any time, assign or transfer its option to purchase 

this A~~ contamed m this Section 8.1 separate and apart from a permitted assigrunent of 

. 1 pursuant to Section 9. 3 hereof without the prior written consent of the Agency. 

J>Urchase ~~tion 8.2. C?nveyance on Exercise of Option to Purchase. At the closing of 

UpoiJ. pa~ e Agency's Interest in the Facility purguant to Section 8.1 hereof, the Agency 

satisfact"ent of the ~u.rt;hase price, deliver or cause to be delivered to the Lessee (a) a 

.tbe Facility and~~~ or ternunatiOn of the mortgage lien and security interest of the Indenture on 

mac~~~~~. equi other documents conveying to the Lessee good and marketable title to the 

by bargain ~~en\ and othe~ personal property constituting part of the Facility Equipment 

fee simple to the sa e deed Without covenant against grantor's acts, good and marketable title 

~.and all rirehal property of the Fadlity Realty being purchased, as all such property 

, belonging or 0~~.alleys, wa~s~ waters, privileges, appurtenances and advantages to the 

. lSe apperta1nmg, subject to the following: (1) the nature, quality and 

209158.3 019019 AOMT 

' 
i' 

I, 



VTII-3 

h'ch title to said property shall have been vested in the Agency; (2) any Permitted 
W w 

1 
to which title to said property was subject when conveyed to the Agency; (3) any 

ents security interests, claims, charges and encumbrances created at the request of 
cas~r to 'the creation or suffering of which the Lessee consented; ( 4) any liens, security 

r.es.sceclaims charges and encumbrances resulting from the failure of the Lessee to perform 
b rve any dt the agreements on its part contained in this Agreement; (5) any liens for taxes 

0 ~sl]wnts not then delinquent; and (6) the rights, if any, of any condemning authority, and 
~ocuments releasing and conveying to the Lessee all of the Agenci s rights and interests in 

ro anY rights of action, and to any insurance proceeds or condemnation award, with respect 
tlle Facility. Concurrently with the delivery of such title documents. there sha.U be delivered 
the Agency to the Trustee any instructions or other instruments required by Section 10.01 of 
Indenture to defease and pay the Bonds. 

Upon conveyance of the Facility pursuant to this Section 8.2, this Agreement and 
oblig~tions of the Lessee hereunder shall be tenninated except the obligations of the Lessee 

Sections 4.3 (unfil such time as the Lessee shall again pay taxes as the record owner of 
facility Realty), 6.2, 8.5 and 9.17 hereof shall survive such termination. 

Section 8.3. Option to Purchase or Invite Tenders of Bonds. The Lessee shall 
the option, at any time during the term of this Agreement, to purchase Bonds for its own 

,..,..~.~uuh Whether by direct negotiation, through a broker or dealer, or by making a tender offer 
lbc Holder!i thereof. The Bonds so purchased by the Lessee or by any Affiliate of either 

shall be delivered to the Trustee for cancellation within fifteen (15) days of the date of 
~11n:~ruu:.-. The Agency shall at all times make available or cause to be made available to the 

its registration books (maintained at the principal corporate trust office of the Trustee) 
;ontatnilng the names and addresses of the Bondholders if known. 

. Section 8.4. Termination of Agreement. After full payment of the Bonds or 1
rn'

1
1
i'
0
'' ..... for the payment in full thereof having been made in accordance with Section 10.01 of 

n cnmre, the Lessee shall terminate this Agreement by paying the fees and expenses of the 
!~ 1'ri.ls~e, the Bond Registrar and the Paying Agent and all other amounts due and 
D r thts Agreement, the PILOT Agreement, the PILOT Mortgage and the other 

JICR=UDCin OClllllents, and by giving the Agency notice in writing of such termination and 
the obli~~h tennination shall forthwith become effective, subject, however, to the survival 

as th a IOns of the Lessee under Sections 4.3 (until such time as the Lessee shall again pay 
. e record owner of the Facility Realty), 6.2, 8.5 and 9.17 hereof. 

be ~nf~edSection 8.5. Recaptyre of Agency Benefits. In recognition of the public benefits 
the I.e up~n the Lessee by reason of the Agency's participation in the financing of the 

~ny of thes;ee ~?t'eeRs with the Agency that in the event the Lessee prepays its Bonds and 
ac lty ealty to an unrelated party: 

deftnec~ helow)(~ill b Prio~ to the completion of the Project, 100% of the Benefits (as 
. . " e pa1d back to the Agency in the event of such sale, and 
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(ii) after the completion of the Project, the corresponding percentage 

of Benefits in accordance with the following schedule will be paid back to the Agency 

in the event of such sale: 

Number of Years ~fter Project 
QQ_mpletion in Whtch Sale Occurs 

3 
4 
5 
6 
7 
8 
9 

lP 
More than 10 

Percentage of Benefits 
Received to be Paid 
Back to the Agency 

100% 
95 
90 
80 
70 
60 
50 
40 

0 

The term "Benefits'' shall mean, collectively, (i) all real estate tax: benefits which 
accfUed to the benefit of the Lessee during such time as the Agency was the owner of such 

Re~~lty, such tax benefits to be computed by subtracting the payments in lieu of real 
taxes plrid by the Lessee from those payments which the Lessee would have been required 
(juring the term of this Agreement had the Lessee been the record owner of such Facility 
qurlng the term of this Agreement, and (ii) all miscellaneous benefits derived from the 

.,II llll\:Jpano_n of the Agency in the financing of the casts of the Project, including, but not limited 
exemption from mortgage recording tax, sales tax and filing and recording fees. 

The term 11 BenefitS 11 shall not include any benefits that the Lessee would otherwise 
to absent the Agency's involvement. Further, in the event any such sale occurs by 

0~ casualty or condemnation with respect to all or a substantial part of the Facility, the 
54all not be required to repay Benefits. 

Tb~ above obligation of the Lessee will continue until ten (10) years after Project 
nntwJthstanding an earlier redemption of the Bonds. 

' lllld Re ~~provisions of this Section 8.5 are not in substitution nor do they limit the 
tbe ~see ~ns of the Agency, a copy of which is attached in the Appendices hereto, and 
· ereby covenants and agrees to comply with. 
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ARTICLE IX 
Miscellaneous 

Section 9.1. Indenture; Amendment. The Lessee shall have and may exercise 

lit 'ghts powers a.nd authority stated to be in the Lessee in the Indenture and in the Bonds, 

all .:~ qe~re and the Bonds shall not be modified, altered or amended in any manner which 

adn.d ~"'lyn n«ects such rights, powers and authority so stated to be in the Lessee or otherwise 
t ¥erst ilU' • h h . f h Le 
aqyersely &ffects the Lessee Wit out t e wntten consent o t e ssee. 

Section 9.2. Force Majeure. In case by reason of force majeure either patty 

b~tcto ~I be rendered unable wholly or in part to carry out its obligations under this 

AgreeJlleJU, then except as otherwise expressly pr~vided_ in th_is. Agreement, if such par~ s?all 

Bivc noUce and full particulars of such force majeure m wntmg to the other party w1thm a 

~sonable time after occurrence of the event or cause relied on, the obligations of the party 

givin~ suCh notice (other than the obligations of the Lessee to make the rental payments or other 

payments required under the terms hereof, or to comply with Sections 4.3, 4.5, 4. 7 or 6.2 

, he~ot), so far as they are affected by such force majeure, shall be suspended during the 

continuance of the inability then claimed which shall include a reasonable time for the removal 

of the effect thereof, but for no longer period, and such party shall endeavor to remove or 

overcome such inability with all reasonable dispatch. The term "force majeure", as employed 

hereln. shall mean acts of God, strikes, lockouts or other industrial disturbances, acts of the 

public enemy, orders of any kind of the Government of the United States or of the State or any 

civil or military authority, insurrections, riots, epidemics, landslides, lightning, earthquakes, 

fire$, hurricanes, storms, floods, washouts, droughts, arrest, restraining of government and 

peopl:, civil disturbances, explosions, partial or entire failure of utilities, shortages of labor, 

'~~terml, supplies or transportation, or any other similar or different cause not reasonably within 

t'"" C?~ol of.the party claiming such inability. It is understood and agreed that the settlement 

~ ex~sting.or tmpending strikes, lockouts or other industrial disturbances shall be entirely within 
1 ~~dtscretton of the party having the difficulty and that the above requirements that any force 

ma,~eure ~pall be reasonably beyond the control of the party and shall be remedied with all 

~r~~ona~le dispatch s.hall be deemed to be fulfilled even though such existing or impending 

by' a es~~ckouts and other industrial disturbances may not be settled but could have been settled 

. cc mg to the demands of the opposing person or persons. 

U'ansfer th' Section 9.3. Assignment or Sublease. The Lessee may not at any time assign or 

consent 0/~ ~eement, or_ sublet the whole or any pan of the Facility without the prior written 

the Agency ~lf~ncy (wh1ch consent rna~ be unreasonably withheld); provided further, that if 

tteVertl:ieless rem . o~sent to any such aSStgnment, transfer or subletting, (1) the Lessee shall 

of aU of the ter: ~able to the Agency :~r the payment of all rent and for the full performance 

PD..O'f Mortgage ~d ~enants and condttions of this Agreement, the PILOT Agreement, the 

·of ~e. Facility shall hav:Saales Tax ~tte~,. (2) any assignee or transferee of the Lessee in whole 

, ~ ~f this Agt."eement th!sumed m wnttng and have agreed to keep and perform all of the 

. · an~ Part of the Lesse ' t b PILOT Agreement, the PILOT Mortgage and the Sales 'J'ax Letter 

the perform:n ° ~kept and performed, shall be jointly and severally liable with the 

· . ce ereof, shall be subject to service of process in the State, and, if 
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· • sh tl be qualified to clo business in the State, (3) in the Opinion of Counsel, such 

COJJKll;a.oon, an~er or sublease shall not legally impair in any respect the obligations of the 

: ayment of all rents nor for the full perfonnance of all of the terms, covenants 

~r. t e ~f this Agreement, the PILOT Agreement, the PILOT Mortgage, the Sales Tax 

con tl~~ other security Document to which the Lessee shall be a p~rty, nor impair or 

or 
0 r~! ect the obligations of any obligor under any other Security Document, (4) any 

:astlZt;le"~~::a.n~ansferee or sublessee shall utilize the Facility as a qualified "project'' and as a 

van~OillSUlg apd distribution facility within the meaning of the Act, (5) such assignment, transfer 

-u~l~ snall not violate any provision of this Agreement, the PILOT Agreement, the PILOT 

IAnrtmtll'e.· the Sales Tu Letter, the Indenture or any other Security Document, (6) such 

~aumm,,:m, transfer or sublease shall in no way diminish or impair the Lessee's obligation to 

the insurance required under Section 4.5 of this Agreement and the Lessee shall furnish 

·cvi~¢nce satisfactory to the Agency and the Tmstee that such insurance coverage shall 

no manner be limited by reason of such assigrunent, transfer or sublease, and (7) each such 

ignmtnt, transfer or sublease contains such other provisions as the Agency may reasonably 

. The Lessee shall tumish or cause to be furnished to the Agency a copy of any such 

ssu:nll11Mt, transfer or sublease in substantially final form at least twenty (20) days prior to the 

of execution thereof. 
!. ~· 

Any consent by the Agency to any act of assignment, transfer or sublease shall 

held ~P apply only to the specific transaction thereby authorized. Such consent shall not be 

:om;~n:u~a as a wah;er of the duty of the Lessee, or the successors or assigns of the Lessee, to 

~o~ the Agency consent to any other or subsequent assignment, transfer or sublease, or 

modtfymg or limiting the rights of ~e Agency under the foregoing covenant by the Lessee. 

·Section 9.4. Priority of Indenture and PILOT Mortgage. Pursuant to the PILOT 

the Agency will grant a mortgage lien on and a security interest in the Facility 

llnd pursu~ to the Indenture, the Agency will pledge a.pd assign the rentals and certain 

~~JliCiJIJUaloncys receivable under this Agreement to the Trustee as security for payment of the 

0~.Redemption Price, if applicable, of and interest on the Bonds and this Agreement 

SU!-i•ect d 
• 

. ~ an subordinate to the PILOT Mortgage and the Indenture and such mortgage 

sectmty. interest, pledge and assignment thereunder. 

(' .. ' 

agree ~ctio? 9.5. Benef~t of and Enforcement by .Bondholder]. The Agency and the 

. . fmd fur th! .:S Agreem~nt 1s executed in part to induce the purchase by others of the 

th~ Mrt of the A rther secunng of the Bonds, and accordingly all covenants and agreements 

for' the benefit ~e~y and the Lessee as set forth in this Agreement are hereby declared ro 

. in Article~ e fHolders from time to time of the Bonds and may be enforced as 

. .,, 
0 the Indenture on behalf of the Bondholders by the Trustee. 

Section 9.6 A d . . 

ont;~inlf written co · men ment,<:: · This Agreement may be amended only Wlth the 

IUld only if z:nt ~f the Trustee given in accordance with the provisions of the 

ftiB~It. · e ssee shall assume in writing the obligations of such amended 
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. . : 1 Section 9. 7. Notices. All notices, c~rtifi.cate~ or other comm~nications hereun~r 
· Ufft · t if sent by registered or certified Uruted States mail, postage prepard, 
s lf:l~~e Agency to the Chainnan, Nassau County Industrial Development Agency, 

· Avenue, M~eola, New York 11501 with a copy to tbe Executive Director of the 
dlo same address, if to the Lessee, to Sulzer Metco (US) Inc., 1101 Prospect Avenue, 
·New York 11590, Attention: Vice President of Finance, "':ith a c?PY to Sulzer US 
· 200 Park Avenue, New York~ New York 10166, Attention: Richard G. Rudolf, 
if to the Trustee~ to United States Trust Company of New York, 114 West 47th Street, 

New York 10036, Attention; Corporate Trust Administration. The Agency, the 
the Trostee may, by like notice, designate any further or different addresses to which 
notices certificates or other communications shall be sent. Any notice, certificate 

1~
111

"c'o.~mmuni~tion hereunder shall, except as may expressly be provided herein> be deemed 
been delivered or given as of the date it shall have been mailed. 

Section 9.8. Prior Agreements Superseded. This Agreement shall completely and 
-~!UJ~rseae aU oth"r prior understandings or agreements, both written and oral (other than 

Ag~ment or any Security Documents), between the Agency and the Lessee relating 
matter hereof. 

•·' ;'' Section 9.9. Severability. If any clause, provision or section of this Agreement 
invalid by any court of competent jurisdiction, the invalidity of such clause, provision 

,~~;~~aU. not affect any of the remaining provisions hereof. 

·, ~''~ , :. · .Section 9.10. Inspection of Eacility. The Lessee will permit the Trustee, or its 
alidlonzed agents, at all reasonable times upon written notice to enter upon the Facility 

aJU;l to examine and inspect the Facility and exercise their rights hereunder, under the 
l~n~~. anq ~nder the other Security Documents with respect to the Facility. The Lessee will 

a.... t1'!e Agency, or its duly authorized agent, at all reasonable times to enter upon the 
w~ soi~l¥ for the purpose of assuring that the Lessee is operating the Facility, or is 
.~he llacllio/ to be operated, as a qualified "project" under the Act consistent with the 

SCI: forth m the recitals to this Agreement and with the public purposes of the Agency, 
any fllrpose of assuring the proper maintenance or repair of the Facility as such 

oo~tam.: ic,~n. I~ and shall remain solely the obligation of the Lessee. 
' 

~::~ 9.11. .Effective Date: Countemarts. This Agreement shall become 
be ~~ery. It may be simultaneously executed in several counterparts, each of 

....... ,.~ · , an Onginal and all of which shall constitute but one and the same instrument. 

· Section 9 12 B' d' ~ lJb1ding upo h ' 10 Ing Bff~. This Agreement shall inure to the benefit of, and 
n, t e Agency, the Lessee and their respective successors and assigns. 

) ' 

Secti 
on 9.13 Net Lea It · h · · f · h h hi be a "net 1 11 • se, IS t e mtention o the partles ereto t at t s 

~va-uahl ... fo~:eb~d th~t all of the rent payable under Section 3.3, 6.13, 7.2 and 8.1 
. service on the Bonds. and this Agreement shaJJ be construed to 

20915S,3 019019 AOMt 



IX-4 

Secdon 9.14. Law Gqyeming. This Agreement shall be governed by, and 

d ·n accordance with, the laws of the State, 
constrUe 1 

Section 9.15. Investment of Funds. Any moneys held as part of the Project Fund 
th Bond Fund or in any speciat fund provided for in this Agreement or in the Indenture to 

or . e ested in the same manner as in any said Fund shall, at the written request of an Authorized 
~e lD~ntative of the Lessee, be invested and reinvested by the Trustee as provided in the 

1 J~r:ure. Neither the Agency nor the Trustee nor any of their members, directors, officers, 
a~nts servants or employees shall be liable for any depreciation in the value of any such 
inves~ents or for any loss arising therefrom. 

Interest and profit derived from such investments shall be credited and applied as 
provided in the Indenture, and any loss resulting from such investments shall be similarly 

cllarged. 

Section 9 ~16. Investment Tax C(edit. It is the intention of the parties that any 
mvestment tax credit or comparable credit which may ever be available accrue to the benefit of 
the Lessee and the Lessee shall, and the Agency upon advice of counsel may, make any election 
and take other action in accordance with the Code as may be necessary to entitle the Lessee to 
have such benefit. 

Section 9.17. Waiyer of Trial bv Jury. The parties do hereby expressly waive 
all rights to uial· by jury on any cause of action directly or indirectly involving the terms, 
cov~n~nts or conditions of this Agreement or the Facility or any ma·tters whatsoever arising out 
of or m any way connected with this Agreement. 

f The provision of this Agreement relating to waiver of a jury trial and the right 
0 re-entry or re-possession shall survive the termination or expiration of this Agreement. 

, rna' Section ?· 18. Non~Discrimination. (a) At all times during the construction, 
or ~~e~~nce and operatmn of the Facility, the Lessee shall not discriminate against any employee 
Les~ ~~~~ for .employment because of race, color, creed, age, sex or national origin. The 
Les use ns best efforts to ensure that employees and applicants for employment with the 
age ~~x.o~ra~/ubtena?t of the Facility are treated without regard to their race, color, creed, 
limitation tha 

1~ri o~gin. As used herein, the tenn "treated" shall mean and include, without 
Wbt!thcr ~ th: ; owmg: recruited, whether by advertising or other means; compensated, 
including ~ppren~: h?f. rates of pay or other forms of compensation; selected for training, 
terminated. s tp, promoted; upgraded; downgraded; demoted; transferredj laid off; and 

PltK:ed by or o~~bal~ef ~ssee Shall, in all solicitations or advertisements for employees 
emplome~t without re 

0 ~ e Lessee, state that all qualified applicants will be considered for 
gar to race, color, creed or national origin, age or sex. 
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1 . (c) The Les~ee shall fu.rnish to tbe Ag~ncy all information required by the 
·t . . · uisuant to this Sect1on and Will cooperate With the Agency for the purposes of 
1\&~ntlcy ~ n to ascertain compliance wirb this Section, 
btves gauo 

·.. · . Section 9.19. Nc Recourse under This Agreement or on Bonds. All covenants, 
tipUlations promises, agreements and obligations of the Agency contained in this Agreement 

:hull be d~ed to be the covenants, stipulatio~, promises, agreements and obligations of the 
Ag~ncy, and n~t of any member, director, officer, employee or agent .of .the Agency in ?is 
ipd!vidUall!apaclty, and no recm~rse shall be had for the payment of the pnnctpal of, redempt10n 
prexnmm, if any 

1 
or interest on the Bonds or for any claim based thereon or hereunder against 

any member. director, officer, employee or agent of the Agency or any natural person executing 
tlle Bonas. 

Section 9.20. Date of Agreement for Reference_Purposes Only. The date of this 
Agrccrtlcnl shaH be for reference purposes only and shall not be construed to imply that this 
Agreement was executed on the date first above written. This Agreement was executed and 
delivcre~ on the date of original issuance and delivery of the Bonds, 
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JUL. 4:39P~SULZER INC --~-----No. 314-P .65/7~---

IN WITNESS WHEREOF, the Agency bas caused its corporate name to be 
bscribed by its duly authorized Chainnan, Vice Chainnan, Treasurer or Assistant 

· ~~d attested under the seal of the Agency by its Assistant Secretary and the Lessee has 
lirM!:utOI'its ·name to be subscribed hereto by an authorized officer and attested to under its 

c·!.l...••-t• seM by its Secretary or Assistant Secretary pursuant to a resolution duly adopted by 
·of DireCtOrs, all being done as of the year and day first above written. 

NASSAU COUNTY ~USTIUAL 
DEVELOPMENT AGENCY 

By D&~&IA 
Chairman 

SULZER METCO (US) INC., 
as Lessee 

By ____________________ __ 

Name: 
Title: 
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·:: • JN WITNESS WHEREOF, the Agency has caused its corporate name to be 
. · by its duly authorized Chairman, Vice Chairman, Treasurer or Assistant 

~ttested under the seal of the Agency by its Assistant Secretary and the Lessee has 
- to be subscribed hereto by an authorized officer and attested to Wlder its 

!ieal by. its Secretary or· Assistant Secretary pursuant to a resolution duly adopted by 
of Directors, all being done as of the year and day first above written. 

' ;~ ' 

NASSAU COUNTY INDUSTRIAL 
DEVELOPMENT AGENCY 

By __ ~~=-~------------
David G. Salten, 
Chairman 

SULZER METCO (US) INC., 
as Lessee 

By~~~~~~~--------
oraschetti, 

Vice President 

209158,3 01901~ AGMT 



STATE O:F NEW YORK ) 
ss.: 

coUNTY OF NASSAU ) 

On the ---/.:J=:day of June, in the year one thousand nine hundred ninety-eight, 
before me personally came David G. Salten, to me known, who being by me dt+ly sworn, did 
depo~e and say that be resides at 34 Third Avenue, Port Washington, New York 11050; that he 
is the Chainnan of NASSAU CO~'"TY INDUSTRIAL DEVEWPMENT AGENCY, the 
Agency described in and which executed the above instrument; that he knows the seal of said 
Agency; that the seal affixed to said instrument is such corporate seal; that it was so affixed by 
jlUthority of the board of directors of said Agency' and that he signed his name thereto by like 
authoriw. , 
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STATE OF NEW YORK ) 
ss.: 

coUNTY OF NEW YORK ) 

ft.. 

On the/2 day of June, in the year one thousand nine hundred ninety-eight, 
~fore me personally came Daniel Moraschetti, to me known, who being by me Q.uly sworn, did 
depose and say that he has an office at 1101 Prospect Avenue, Westbury, New Yotk; that he 
is the Vice President of SULZER METCO (US) INC., the Lessee described in and which 
ex~ the above instrument; that he kn.ows the seal of said Lessee; that the seal afftxed to said 
iru:trumen~ is such corporate seal; that it was so affixed by authority of the Board of Directnrs 

· . of ~d Lessee, and that he signed his name thereto by like authority. 

N SUSAN \1, SERDa 
0~ PUblic, State of Nell\' va~ 
~ 0T8E4968503 ,.,. 

CCJI Oyaji!ied in ~aasau Couoty 
lllTiission Expires Jul')e 25, 1996 
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NO. 314~P. 71/781"11 __ _ 

RUl-ES AND REGULATIONS OF THE NASSAU COUNTY INDUSTRIAL DEVELOPMENT AGENCY 

Th Nassau County Industrial Development Agency, in orcer tc better secure the integrn-{ • f h e prcjects it sponsors, declares that It Is in the public interest to ensure the continuity :f ~u:n projec:ts and to preven11h.e e'o.nversion of the t.tse ?f the premises up en which & · onsored project Is to .be construc-ted or renovated and to limit and·pre\i'ent unreasonable ~rontering or exploita~on of a funded project does hereby find. declue and determine as 
p , \ . . follows; 

FlRS'D. 

upon the appf1?val and funding of a sponsored project, the Nassau County Industria! O~avelopment Agency, (hereinafter 'N.C.LO.A.j :iha!t take titje to all premises upon whic:h an N,C.I.D.A. sponsored proJect Is to be. constructed or renovated, and shalf lease the premisas 10 the ar)plicant for a term c::ommensurate 'wi1h the projected fife Q1 the bond. 
~ECOt-10: 

At auch time as a change In the use or ownership of the premise:$ be effectuated curln g the llf€t of the bpnd whic::h is incons!lrlent With Uie original i:!pplicatlon, ancfsuch ~e or c:hange of ownership dcas not meet the ~.O.I.D.A. approvar, a lease 1ennJnation payment will be rettuired to be paid by the lessees to 1:he N.C.I.D.A. · 
(a) Factors 1c be u~ed Jn determining the value of lease ·termination payment shaJl include but nat llrnltec:l to tax.l:lenefits conferred upon the premises by 1ha use of N .OJ.O.J\, spon~crshlp anti the net prcfrts realized by an applicant from a change in use or ,._. O~Mrship of th~ premise~. ' · · . 

(b) In determining the amount and sUfficiency o1 a lea'se terminatlon payment, the N.C.I.D.A. ~nd ,the appll~ant shaU ssek to resotve·same by negotiating prornp"t!y with each other n good faith 1n face-tc-fac.e negotiations. . 
. {c) If the P~as are unable to arrive at a mutwa!!y agre~able lease terminatidri payment wtthin ~~at s~nable petiod of tims, the matter shall be resolved through compuisory binding • ration, 

ll:UBQ: - .•· 
, A1 auc:h time as • , dlaclcu1a an bl a proj~ct ls reviewed, the applicant and members of the N.CJ.O.A. must had With th! a 

00

1.d· marftat orb usiness relationship they, or members of Uleir families have PP 11:ant · . 
·mtwTJ:t. 

. ~~~ Ol"'p' I' 
· t ~~ •c::~nls and th , "eetc~ Of e,.,.,pf ~rr attorneys rnusl disdor.e whr:fhet 1hey h~ve been appointed, 

, . '" oyea b N v · Qovtomme,.,1 1 Y ew 1 ork S!.a1e. any political subdivision or New York State or any 
, '. . ., a ag~ncy, 

.... 



N0.314~P.72/7~---

EW yoRK STATE FINANCIAL AND EMPLOYMENT REPOATJNG ~EQUJREMENTS FOR INDUSTRIAL DEVELOPMENT AGENCIES 

The Private AotiY1ty Sond AJioeation. Aot of 1993 requires tha cornpletit:.Jn of 
lil ~ 12 and a year end employment plan status reponto be filed by the IDA 

. ~t~ the New York Slate Oepartmen1 of Economic Development en. January 15. 
·This status report win be requested from you before the end of the year •. ' , 

~~ consideration cf the lssuattce of bends of ~assau County Industrial 
oayelcpment Agency, the appiTcant agrees to list any new employment 

. cppartunitie.t created,· with the N.Y. Department of Labor Job Service Division 
and with the local service delivery area office. 

•' a. You will be required to annually file a statement with the State Department of 
raxa.tfon of the value of all sales 1ax exemptions claimed en the projeot 

C:::~ Please be advised that chapter 692 of the Laws of 1999 require additional 
financial reporting requirements from all IDA's in New York State. 

' 
~ 

1 .. All bonds issu~d. outstanding or retired during the year must Indicate the 
folloWing: . 

Me nth and Year issuedi Interest rate at year end; outstanding beginning . 
... ,' ofynr; lsl:iued during year, principal payments during year; outstanding 

l!t l:'nd ~f year and finaJ maturity date. This information will be requested ·._" 
.~om yQur trustee in Janl:lary of each year. 

2. All bonds issued since 1990 require the foiloWing supplemental ln~ormation: 
NeJnE~ address and owner cf the project; tax ~xemptlons separated by State and 
lcfcaf safes tax, Coun1y Cl(ld sc:hool taxes: Marigage recording; .Payments in neu 

. 0 faxes: Totar real estate taxes on 1he proj~ before exemptlon;,number erf jobs 
crea1ed ~d retafned plus other economic benefits. This is required eaeh year and 
Will be requ~sted fro111 you in January. 

=~u~ to PrtJvide any of the af~tesald information will be .deemed 
· EFAULT under the Installment SaJes Agreement. 

Please sign bel t • · anct will 0.w o mdicate1hat you have read and understood the above 
E'oVida lllformalion on a Umely basie. · 

~ tt::.._~ _ 6/V/( 
· Ch,er Executive Otiicl::!r ol Ap plic::1nl Oat~ 

I l 
.... ~ .... 



~~ IN~--------------N0.31~P.73/7·s----• 

DESCRIPTION OF PROJECT 

The project consists of the construction, renovation and equipping of two certain 

lifilCl'UflllS facilities owned by Sulzer Metco (US) Inc. (the ~~company'') consisting of the 

of~ approximately 30,000 square foot expansion to a facility owned by Sulzer 

rnn(U.:u~.S,») Inc. (the "Company") at 1101 Prospect Avenue, Westbury, New York (the 

nstDJJlryFacility"), the construction of renovations and improvements to each ofthe Westbury 

~nd the Company's facility at 220 .Miller Place, Hicksville, New York (the "Hicksville 

and the acquisition and installatiOn of machinery. equipment and fumishings at each 

w~•tbU:l'Y Facility and the Hicksville Facility, all for use in the manufacturing of thermal 

·sy:~t~ms and components and related products. 

;. 
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-- ------------N0.314-P.74/7·~----
~EsCR!PTJ0ij OF FACILITY REALTY 

Hicksville Facility 

PIECE, OR PARCEL OF LAND, SITUATE, LYING, AND BEING AT 
BAY, COUNTY OF NASSAU AND STATE OF NEW YORK, BOUNDED 

po!-N'T ON T){E WESTJ:JRLY SIDE OF MILLElt ROAD (MILLER PLA.CE) DISTANT 
Af ~RTHERLY AS MEASURED ALONG Th~ WESTERLY SIDE OF MlLLER ROAD FROM 

• 5.5 1'JET :MED BY Tr!E :tNTERSEC'I'ION OF 'rHE WESTERLY SIDE OF MILLER ROAD WITH 
~=R~Y" SIDE Of MILLER PLACE, AS WID.ElNED; 

TRENCE ALONG ~E WESTERLY SIDE OF MILLER ROAD, NORTH 3 DEGREES 47 
~~A DlSTANCE OF 322.47 FEET; 

W~~TERLY AT RIGHT ANGLES TO THE WESTER~Y SIDE OF MlLLER ROAD, AND ALONG 
SOUTHERLY SIPE OF L~~ OF R.W. PERKINS A DISTANCE OF 420.84 FEET TO THE 

$IDE OF THE LONG ISLAND RAILROAD; 

ALONG THE ~~STERLY SIDE OF LAND OF THE LONG ISLAND RAILROAD, SOUTH 17 
57 MINUT~S 30 SECONDS WEST A DISTANCE OF 240.32 FEET TO A RAILROAD 

om:rt.m~!T ~ Tf:IE fASTERLY SIDE OF LNm OF THE LONG ISLAND RA-ILROAD AND LAND NOW 
fORMER~~ OF JOHN D. HEWLETT AND PHOEBE E.n. WILLETS; 

A~NG TRE EASTERLY SIDE 0~ LAND OF HEWLETT AND ~~I~LETS SOUTH 5 DEGREES 46 
iiiNUTE~S 19 SECONDS WE:S'.r A DISTANCE: OF 8 !j. 4 6 FEET; 

13 MINUTES EAST A DISTANCE OF 479.64 FEET TO THE 
ROAD, AT THE POINT OR PLACE OF BEGINNING. 

I~R~~IO~ ONLY SECTION 12, BLOCK A, LOT 855. 

Westbury Faci11ty 
ALL TAAT CEl!'I'AI 

. ~S~L. '!'OWN N PLOT, ·PJ:Ecm OR PARCEL OF LAml, SI'l'UATEl, LJ:ING AND BEING AT NEW 
~ PtSCaT~~oO~ NORTE HEMPSTEAD, COUNTY OF NASSAU AND STATE OF NEW YORK, BOL~~ED .....,.,. AS FOLLOWS: 

•IQt)IN;rNQ AT A 
D~ST~ S POINT 0~ THE NORTHERLY SIOE OF WEST JOHN STREET, AS WIDENED 
~~y50 ' 2 ° FEET WESTERLY FROM THE CORNER FORMED BY TEE INTERSECTION OF Tr~ .~t SlDE OF WEST JOHN STREET AS WIDENED AND THE WESTERLY SIDE OF CATIAGUE 
' . 

THE NORTHERLY 
S:WE OF TEE 

~ORTH 27 DEGREES -
~~~•GH ST~TE p~~ s~ ~INUTEs l6 SECO~S WEST ALONG THE EASTERLY SIDE OF I"U"iKW'A v- '!;''II"T~ ~ - '""' ,..N~ION, '1.70 .14 FEE'!'; 

75 DEG~ES 09 MINU7E~ 
-50 SECONDS EAST 717.35 FEET; 

~4 tlEJGRE:E:s 
uOaN STR 

50 
MINUTES 10 SECO~~S EAST, 458 FEET TO THE NORTHERLY EE~. AS WIDENED, AT THE POINT OR PLACE OF BEGINNING. 

SECTIO~: ll B~OCK: 329 LOT: 369 

·-.........,-' 



INtCII••••••••••••--•No. 31~P. 75/?·EJI'III---~~t 

DESCRIPTION OF FACILITY EODlPMENT 

All machinery, equipment, fixtures (other than trade fixtures) and other property 

ell to be located on or in real property described in the Description of the Facility Realty 

l0CIIt~d0~0 the Lease Agreement, dated as of June 1, 1998, between Nassau County Industrial 

•t1JIC 1 
ment Agency and Sulzer Metco (US) Inc. : 

~~ 
. 

I 
\ 

~091,58..1 019019 AGMT 
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.... ....,.,,,. ... oF AUTHORIZATION FOR SALES TAX EXEMPTION 

Re; 

June_, 1998 

Nassau County Industrial Development Agency 
,(1298 Sulzer Metco (US) Inc. Project) 

' ' 

.·· The Nassau County lndustr~al Development Agency (the "Agency''), by this notice, 

JdVIses you as fallows: 
0 '. ' 

· · ::::1, Tlie Agency constitutes a corporate governmental agency and a public 
~rv'Oratio:n under the laws of the State of New York, and therefore, in the exercise of 
" · functions, including the issuance of its bonds or notes, is exempt from the 

,Pf any New York Stare or Nassau County sales and use tax. As an exempt 
entit;y, no exempt organization identification number has been issued to the Agency 

' ~quire4. 
' ~. ''I 

'f" If" 'I 

2: Pursuant to a resolution adopted by the Agency on May 13, 1998 and a 
AJU'Cemtent. dated as of June 1, 1998 (the "Lease Agreement"), between the Agen~y and 

{US) Inc., a Delaware corporation (the "Company"), the Agency has authorized 
:on1n&llv. to act as its agent to construct an approximately 30,000 square foot expansion to 
~CilrllPI\llY's facility at 1101 Prospect Avenue, Westbury, New York (the "Westbury 

"), cons~ct renovations and improvements to each of the Westbury Facility and the 
f~cU1ty a.t 220 Miller Place, Hicksville, New York (the "Hicksville Facility"; 
~ Westbury Facility, the ''Facility 11

), and the acquisition and installation of 
·eq~lpment and furnishings at each of the Westbury Facility and the Hicksville 
~ ~o;~~ in ~e manufacturing of thermal energy systems and components and related 

c:. 0Ject ), for sale to the Agency and lease to the Company. 
:.J·. . 

I~ connection with such resolution and the Lease Agreement and pursuant 
:rem ~~ted, the Agency authorizes the Company to act as its agent in 

: acqulsitlon, construction and equipping of the Project and authorizes the 
tbts. le~r as its agent only for the payment of the costs of such acquisition, 
eqwppmg of the Project, all as limited and to the extent set forth in Exhibit A 

· purc~s agent for the Agency, the Company agrees that each contract, agreement, 
mructiasn•ne order entered into by the Company as agent for the Agency for the 

or equipping of the Project shall include language in substantially the 
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IN~---------------NO. 31~P. 77/7.--sM'>•w::JE 

"This [contract, agreement, invoice, bill or purchase order} is being 
entered into by Sulzer Metco (US) Inc., a corporation organized and 
existing under the laws of the State of Delaware (the "Agent"), as 
agent for. and on behalf of the Nassau County Industrial Development 
Agency (the "Agency") in connection with a certain project of the 
Agency for the Agent consisting of the construction of an 
approximately 30,000 square foot expansion to the Agent's facility at 
1101 Prospect Avenue, Westbury, New York (the "Westbury 
Facility"), the construction of renovations and improvements to each 
of [he Westbury Facility and the Agent's facility at 220 Miller Place, 
Hicksville, New York (the "Hicksville Facility"), and the acquisition 
and installation of machinery, equipment and furnishings at each of 
the Westbury Facility and the Hicksville Facility, all for use in the 
manufacturing of thermal energy systems and components and related 
products (the ''Project''), for sale to the Agency and lease to the 
Agent. The construction materials, machinery, equipment, trade 
fixtures, furniture, furnishing and other tangible personal property to 
be used fCllr the Project which is the subject of this [contract, 
agreement, invoice, bill or purchase order] shall be exempt from the 
sales and use tax levied by the State of New York and the County of 
Nassau if effected in accordance with the terms and conditions set 
forth in the attached Letter of Authorization for Sales Tax Exemption 
of the Agency, and the Agent hereby represents that this [contract, 
agreement, invoice, bill or purchase order] is in compliance with the: 
temis of the Letter of Authorization for Sales Tax Exemption. The 
liability of the Agency hereunder is limited as set forth in the Letter 
of Authorization for Sales Tax Exemption. By execution or 
acceptance of this [contract, agreement, invoice, bill or purchase 
order], the [vendor or contractor] hereby acknowledges the terms and 
conditions set forth in this paragraph. " 

' tmproy 5. The acquisition, construction and equipping of facilities, capital 
cons~~:ents, systems, trade fixtures, tangible personal property, equipment and machinery 
of New ~g ~pan of the Project shall be ex.empt from the sales and use tax levied by the State 
ilnptovem 0 and the County of Nassau on the condition that (i) such materials and capital 
r:nn• ... --_.ents are separately identifiable property of the Agency 

1 
and (ii) any capital machinery, 

sol~ly ~ o~er tangible personal property shall have a useful life of one year or more, and 
(Qelllion a.ntle ;:r the use of the Company at the Facility, and for no other entity and at no other 
Dt'Dr-. is PUrch effected b~ and at the sole cost of the Company I and (iii) the cost of such 

the Agency fo~s~ or pald. from, or reimbursed with, in whole, the proceeds of bond issued 
· e financmg of the Project. 

6· The r bT Ort:ler entered . 1a llty of the Agency under any contract, agreement, invoice, bill or 
lQ ~ proceeds 0~~ by the Company as agent for the Agency hereunder shall be limited 
~ the Age e bonds of the Agency as may be used to finance the cost of the 
a&reement _ncy. shall. have no liability or perfonnance obligations under any such 
· · . , Invoice, b11I or purchase order. In the event that such bonds are not issued 
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of such bonds are ~nsuffi~ient to pay. or. reimburse all ~r any part of such costs, b U not be liable, either directly or md1rectly or contmgently, upon any such s ~nt invoice, bill or purchase order in any manner and to any extent whatsoever1 Jfr, ny shall be the sole party liable thereunder . . own 
.. 

1 
.''· 7, By execution by the Company of its acceptance of the tenns of this letter, f' agrees to ~ccept the terms hereof and represents and warrants to the Agency that .. of this letter by the Company is strictly for the purposes above stated. 

i\ I 

. s. Accordingly. until the earlier of (i) June 30, 2000. (H) the completion of the provjd~d in the Lease Agreement, and (iii) the receipt by the Company of the Sales Ta~ Benefit (as defined in the ~ase Agreement), aU vendors, contractors and '"tr'~~~tntro: are hereby authorized to rely on this letter (or on a photocopy or fax of this a, ~vidence 'that f1Urchases of items of property described in Exhibit A hereto, to the ~ffect~d by the Company (or by a contractor or supcontractor engaged by the Company) for the Agency, are exempt from all New York State and Nassau County sales taxes. 

The sis-nature of a representative of the Company where indicated below will that the Company has accepted the terms hereof, 

AND AGREED TO BY: 

METCO (US) INC. 

NASSAU COUNTY INDUSTRIAL 
DEVELOPMENT AGENCY 

By~--------------------David G. Salten, 
Chairman 
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CONSENT, REAFFIRMATION, CERTIFICATION 
AND AMENDMENT OF LEASE 

THIS CONSENT, REAFFIRMATION, CERTIFICATION AND AMENDMENT OF 
LEASE dated as ofNovember 26, 2003 (this "Consent"), by the NASSAU COUNTY INDUSTRIAL 
DEVELOPMENT AGENCY, a corporate governmental agency constituting a body corporate and 
politic and a public benefit corporation ofthe State ofNew York, duly organized and existing under 
the laws of the State ofN ew York, having an office at 400 County Seat Drive, Mineola, New York 
11501 (the "Agency")infavorofSULZERMETCO (US) INC., acorporationorganizedandexisting 
under and by virtue of the laws of the State ofDelaware, having an office at 1101 Prospect Avenue, 
Westbury, New York 11590 (the "Lessee") and EXCEL IMPORTING CORP., a corporation 
organized and existing under and by virtue of the laws of the State of New York, having an office 
at 1101 Prospect Avenue, Westbury, NY 11590 (the "Subtenant"). 

WITNESSETH : 

WHEREAS, on or about June 1, 1998, November 30, 1998 and August 12, 1999, Lessee 
entered into a series of transactions with the Agency under the New York State Industrial 
Development Agency Act (the "Act"), in which the Agency issued its Industrial Development 
Revenue Bonds (1998 Sulzer Metco (US) Inc. Project), Series A, Band C (collectively, the "Bonds") 
with respect to a project (the "Project") which Project includes a building (the "Building") located 
at 1101 Prospect Avenue, Westbury, TownofNorthHempstead, CountyofNassauand StateofNew 
York (the "Land", which is more fully described in Exhibit A hereto); and 

WHEREAS, in connection with the Bonds issued with respect to the Project, the following 
documents, among others, were entered into, all dated as of June 1, 1998: 

(a) a Lease Agreement by and between the Agency, as lessor, and Lessee, as lessee (the 
"Lease Agreement"); 

(b) Indenture of Trust and Bond Supplemental Indenture of Trust between the Agency 
and United States Trust Company ofNew York, as Trustee; 

(c) two (2) Payment-in-Lieu-of-Taxes Agreements by and between the Agency and 
Lessee (together, the "PILOT Agreement"); 

(d) two (2) Mortgages and Assignments ofLeases and Rents from the Agency and Lessee 
to the County ofNassau (NY), as mortgagee (together, the "PILOT Mortgage"); and 

(e) the various documents contemplated by the foregoing 

(all of the foregoing being collectively referred to herein as the "Project Documents"); and 
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WHEREAS, Lessee seeks to create a subleasehold interest (the "Leasehold Interest") in 
certain space comprising an approximately 13,300 square foot area on the second floor of the 
Building (the "Demised Premises", which Demised Premises are more fully set forth in Exhibit B 
hereto); and 

WHEREAS, to create said Leasehold Interest in the Demised Premises, Lessee, as landlord, 
entered into a certain Sublease Agreement (the "Sublease") with Subtenant, as tenant; and 

WHEREAS, in order for Lessee to validly enter into the Sublease, the Agency must provide 
its consent pursuant to the requirements of Section 9.3 of the Lease Agreement; and 

WHEREAS, it is necessary to provide for reaffirmation of certain agreements, the 
certification of certain facts and the amendment of certain agreements; and 

NOW, THEREFORE, for and in consideration of the premises and covenants and 
representations, the parties hereto respectively consent, reaffirm, certify and amend as follows: 

1. All terms not defined in this Consent shall have the meanings ascribed thereto in the 
Lease Agreement. 

2. Lessee hereby certifies, warrants and agrees that: 

(a) It has caused to be delivered to the Agency the opinion of counsel described 
in Section 9.3(3) of the Lease Agreement. 

(b) Notwithstanding the execution and delivery of the Sublease, Lessee, as lessee 
under the Lease Agreement, shall remain primarily liable to the Agency for the payment of all Rental 
Payments under the Lease Agreement and for the full performance of all of the terms, covenants and 
conditions of the Lease Agreement and all other Project Documents to which it is a party. 

(c) The Sublease does not violate any provision of the Lease Agreement or any 
other Project Document (taking into account the execution and delivery of this Consent). 

(d) The Sublease does not diminish or impair Lessee's obligation to carry the 
insurances required under Section 4.5 of the Lease Agreement. 

(e) Lessee is in compliance with the Project Documents and no events of default 
have occurred and are continuing thereunder. 

(f) The number of employees of Lessee at the Building is at least one hundred 
eighty (180) full time job equivalents, and this number of employees will not be effected by Lessee 
entering into the Sublease for the Demised Premises. Lessee covenants to maintain such 
employment throughout the term of the Lease Agreement. 
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(g) The Sublease is not a sublease of the whole of the Facility. 

3. Subtenant hereby certifies, warrants and agrees that: 

(a) Subtenant shall utilize the portion of the Facility contained within the 
Demised Premises as an approved Facility and a qualified "project" within the meaning of the Act 
and that no portion of the Demised Premises shall be used for the retail sale of goods or services. 

(b) Throughout the term of the Sublease, Subtenant shall maintain such policies 
of insurance as required therein, which policies shall name the Agency as an additional insured 
thereunder. 

(c) The Sublease is not a sublease of the whole ofthe Facility. 

4. The parties hereto certifY, warrant and agree that the Sublease shall not be assigned, 
modified or amended without the prior written consent of the Agency, which consent shall not be 
unreasonably withheld, conditioned or delayed. 

5. The Agency and Lessee agree that the Lease Agreement shall be, and is hereby, 
amended such that approved Facility shall include not only Lessee's distribution and warehousing 
facility contemplated by Section 3.1 ofthe Lease Agreement, but shall also include Subtenant's use 
of the Facility as set forth in the Sublease. 

6. Taking into account the certifications, waiver, amendments and consents set forth in 
this Consent, Lessee hereby reaffirms its covenants and obligations and the terms of each of the 
Project Documents. 

7. The Agency hereby consents to the execution and delivery ofthe Sublease by Lessee, 
as landlord, and Subtenant, as tenant. A copy of the Sublease is attached as Exhibit C hereto. The 
Agency acknowledges that the Sublease is not a sublease ofthe whole ofthe Facility and that Section 
9.3(2) of the Lease Agreement does not apply thereto. 

8. Lessee and Subtenant, by their acceptance of this Consent, acknowledge and agree 
that the Sublease is and shall be subject and subordinate to the Lease Agreement and to the matters 
to which the Lease Agreement is and shall be subject and subordinate, including, without limitation, 
the PILOT Mortgage. 

9. All notices, certificates and other communications hereunder shall be in writing and 
shall be sufficiently given and shall be deemed given on the earlier of: (a) three (3) business days 
after being sent to the applicable address stated below by registered or certified mail, return receipt 
requested, or by such other means as shall provide the sender with documentary evidence of such 
delivery; or (b) the date on which delivery is refused by the addressee, as evidenced by the affidavit 
ofthe person who attempted to effect such delivery. 
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The addresses to which notices, certificates and other communications hereunder shall be 
delivered are as follows: 

IF TO LESSEE: 

Sulzer Metco (US) Inc. 
11 01 Prospect A venue 
Westbury, NY 11590 

IF TO SUBTENANT: 

Excel Importing Corp. 
1101 Prospect Avenue 
Westbury, NY 11590 

With a copy to: 

Mickelberry Communications Incorporated 
Attn: President 
405 Park A venue 
New York, NY 10022 

IF TO THE AGENCY: 

Nassau County Industrial Development Agency 
400 County Seat Drive 
Mineola, New York 11501 
Attention: Executive Director 

WITH A COPY TO: 

Phillips Lytle LLP 
1100 Franklin A venue, 4th Floor 
Garden City, New York 11530 
Attention: Milan K. Tyler, Esq. 

Any party may, by notice given hereunder, designate any further or different addresses to 
which subsequent notices, certificates and other communications shall be sent. 

10. This Consent shall be governed by, and construed in accordance with, the laws ofthe 
State ofNew York, as the same may from time to time be in effect, without regard to its principles 
of conflicts of laws. 
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11. If any one or more ofthe provisions ofthis Consent shall be ruled invalid by any court 
of competent jurisdiction, the invalidity of such provision( s) shall not affect any of the remaining 
provisions hereof, but this Consent shall be construed and enforced as if such illegal or invalid 
provision had not been contained herein. 

12. No provision, covenant or agreement contained in this Consent or any obligation 
herein imposed upon the Agency shall be construed to create privity of estate or of contract between 
the Agency and Subtenant. 

13. Neither the giving of the consents herein nor anything contained in the Sublease shall 
serve to modifY the Lease Agreement, increase the obligations or diminish the rights of Agency 
under the Lease Agreement, or in any way be construed as giving Subtenant any greater rights under 
the Sublease with respect to the Demised Premises than Lessee would be entitled to under the Lease 
Agreement. 

14. The giving ofthis Consent by Agency shall not serve to waive, and is given subject 
to the requirement of obtaining Agency's consent to: (a) any further subletting of the Demised 
Premises under the Sublease, or any portion of the Land under the Lease Agreement; or (b) any 
assignment or amendment of the Sublease. 

15. In the event Agency collects any rent and/or additional rent due under the Sublease 
directly from the Subtenant for any reason whatsoever, the collection of such rent and/or additional 
rent shall not be deemed an acceptance of the Subtenant as a tenant under the Lease Agreement, nor 
shall it be deemed to release Lessee of any or all of the terms, covenants and conditions under the 
Lease Agreement or the Sublease. 

16. This Consent may be executed in any number of counterparts, each of which shall, 
when executed, be deemed to be an original and all of which shall be deemed to be one and the same. 

17. Nothing shall be construed herein to extend the term ofthe Sublease beyond the term 
of the Lease Agreement. 

18. (a) The obligations and agreements of the Agency contained herein and any other 
instrument or document executed in connection herewith, and any other instrument or document 
supplemental hereto, shall be deemed the obligations and agreements of the Agency, and not of any 
member, officer, agent (other than Lessee), servant or employee of the Agency in his or her 
individual capacity, and the members, officers, agents (other than Lessee), servants and employees, 
past, present and future of the Agency shall not be liable personally hereon or thereon or be subject 
to any personal liability or accountability based upon or in respect hereof or thereof or of any 
transaction contemplated hereby. 

(b) The obligations and agreements of the Agency contained herein shall not 
constitute or give rise to an obligation of the State ofNew York, the County ofNassau, the Town 
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ofNorth Hempstead or the Westbury Unified School District, New York, and neither the State of 
New York, the County ofN ass au, the Town of North Hempstead nor the Westbury Unified School 
District, New York shall be liable hereon, and, further, such obligations and agreements shall not 
constitute or give rise to a general obligation of the Agency, but rather shall constitute limited 
obligations ofthe Agency payable, if at all, solely from the revenues ofthe Agency derived and to 
be derived from the lease, sale or other disposition of the Project Facility (except for revenues 
derived by the Agency with respect to the Agency's Reserved Rights (as defined in the Lease 
Agreement)). 

(c) No order or decree of specific performance with respect to any of the 
obligations of the Agency hereunder shall be sought or enforced against the Agency unless: (i) the 
party seeking such order or decree shall first have requested the Agency in writing to take the action 
sought in such order or decree of specific performance, and ten (1 0) business days shall have elapsed 
from the date of receipt of such request, and the Agency shall have refused to comply with such 
request (or, if compliance therewith would reasonably be expected to take longer than ten (10) 
business days, shall have failed to institute and diligently pursue action to cause compliance with 
such request within such ten (1 0) business day period) or failed to respond within such notice period; 
(ii) if the Agency refuses to comply with such request and the Agency's refusal to comply is based 
on its reasonable expectation that it will incur fees and expenses, the party seeking such order or 
decree shall have placed in an account with the Agency an amount or undertaking sufficient to cover 
such fees and expenses; and (iii) if the Agency refuses to comply with such request and the Agency's 
refusal to comply is based on its reasonable expectation that it or any of its members, officers, agents 
(other than Lessee), servants or employees, past, present or future, shall be subject to potential 
liability, the party seeking such order or decrees shall: (A) agree to indemnifY, defend (with counsel 
selected by the Agency) and hold harmless the Agency and its members, officers, agents (other than 
Lessee), attorneys, servants and employees, past present and future, against any liability incurred as 
a result of its compliance with such demand; and (B) if requested by the Agency, furnish to the 
Agency satisfactory security to protect the Agency and its members, officers, agents (other than 
Lessee), servants and employees, past, present and future, against all liability expected to be incurred 
as a result of compliance with such request. 

19. All costs incidental to this Consent, including, without limitation, an Agency consent 
fee and the attorney's fees and disbursements of the Agency's counsel, including the fees and 
disbursements of the Agency's Special Counsel, Phillips Lytle LLP, are to be paid by Lessee upon 
the Agency's request therefor. Lessee hereby agrees to reimburse the Agency for all expenses and 
disbursements incurred by or on behalf of the Agency in connection herewith. 
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IN WITNESS WHEREOF, to evidence its consent the Agency has caused its name to be 
subscribed hereto by its authorized officer and the other parties hereto have agreed to and accepted 
the respective terms and covenants set forth herein, all being done as ofthe year and day first above 
written. 

AGREED TO AND ACCEPTED: 

SULZaETCO (US) 

By;t/c~~~ 
Naine: Charles J. H 
Title: Vice President 

Title: President 
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STATEOFNEWYORK ) 
) ss.: 

COUNTY OF NASSAU ) 

~._J:? I 
On the day o~ in the year two thousand tffi:ee, before me, the undersigned, 

a Notary Public in and from said State, personally appeared Joseph Gioino, personally known to me 
or proved to me on the basis of satisfactory evidence to be the individual whose name is subscribed 
to the within instrument and acknowledged to me that he executed the same in his capacity, and that 
by his signature on the instrument, the individual, or the person upon the of whom the 
individual acted, executed the instrument. 

Notary Public 

STATE OF NEW YORK ) 
) ss.: 

COUNTY OF NASSAU ) 

I +h 
On the tv' day ofNovember, in the year two thousand three, before me, the undersigned, 

a Notary Public in and from said State, personally appeared Charles J. Haugh, personally known to 
me or proved to me on the basis of satisfactory evidence to be the individual whose name is 
subscribed to the within instrument and acknowledged to me that he executed the same in his 
capacity, and that by his signature on the instrument, the individual, or the person upon the behalf 
of whom the individual acted, executed the instrument. 

STATE OF NEW YORK ) 
) ss.: 

COUNTY OF NASSAU ) 

On the c.J£i11day ofNovernber, in the year 2003, before me, the undersigned, a Notary Public 
in and from said State, personally appeared Robert Garrett, personally known to me or proved to me 
on the basis of satisfactory evidence to be the individual whose name is subscribed to the within 
instrument and acknowledged to me that he executed the same in his capacity, and that by his 
signature on the instrument, the individual, or the person upon the behalf of whom the individual 
acted, executed the instrument. 
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EXHIBIT A 

DESCRIPTION OF THE LAND 

ALL THAT CERTAIN PLOT, PIECE OR PARCEL OF LAND, SITUATE, LYING AND BEING 
AT NEW CASSEL, TOWN OF NORTH HEMPSTEAD, COUNTY OF NASSAU AND STATE 
OF NEW YORK, BOUNDED AND DESCRIDED AS FOLLOWS: 

BEGINNING AT A POINT ON THE NORTHERLY SIDE OF WEST JOHN STREET, AS 
WIDENED DISTANT 550.20 FEET WESTERLY FROM THE CORNER FORMED BY THE 
INTERSECTION OF THE NORTHERLY SIDE OF WEST JOHN STREET AS WIDENED AND 
THE WESTERLY SIDE OF CA TIAGUE LANE; 

RUNNING THENCE NORTH 75 DEGREES 09 MINUTES 50 SECONDS WEST ALONG THE 
NORTHERLY SIDE OF WEST JOHN STREET, AS WIDENED 611.18 FEET TO THE 
EASTERLY SIDE OF THE WANTAGH STATE PARKWAY EXTENSION; 

THENCE NORTH 27 DEGREES 53 MINUTES 16 SECONDS WEST ALONG THE EASTERLY 
SIDE OF THE WANTAGH STATE PARKWAY EXTENSION, 470.14 FEET; 

THENCE NORTH 75 DEGREES 09 MINUTES 50 SECONDS EAST 717.35 FEET; 

THENCE SOUTH 14 DEGREES 50 MINUTES 10 SECONDS EAST, 458 FEET TO THE 
NORTHERLY SIDE OF WEST JOHN STREET, AS WIDENED, AT THE POINT OR PLACE OF 
BEGINNING. 

FOR INFORMATION ONLY: SECTION 11 BLOCK: 329 LOT: 369 
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EXHIBITB 

DESCRIPTION OF THE 
DEMISED PREMISES 

13,300 net rentable square feet comprising the entire 2"d floor of 1101 Prospect Avenue, Westbury, 

New York. 
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Ms. Natacha Cordova 
Contract Administrator 
Sulzer Metco (US) Inc. 
11 0 1 Prospect A venue 
Westbury, New York 11590 

NIXON PEABODYLLP 

'ill lcril ho Qu.Hir.111git• 
Suilc lOO 

kricho, NP\V York 11-'i l-F21\ 

Denise D. Pur~lev 
Direct Dial: i:l1 6) ll32-;"'i42 

t-,\;1ail: dpurslcy@nixon pcabody.com 

September 16, 2008 

Re: PILOT Amendment between the Nassau County Industrial 
Development Agency and Sulzer Metco (US) Inc. 

Dear Natacha: 

Enclosed please find the closing binder pertaining to the above-referenced transaction. 

Please do not hesitate to contact me if you have any questions. 

DDP:ya 
Encl. 

cc: Richard Rudolf, Esq. 

I 115 I 259. I 

Very truly yours, 



TROUTMAN SANDERS LLP 

Andrew Komaromi 
Andrew.Komaromi@troutmansanders.com 

Nixon Peabody LLP 
50 Jericho Quadrangle 
Suite 300 
Jericho, NY 11753 

Attn.: Denise Pursley, Esq. 

ATTORNEYS AT LAW 
A LIMITED LIABILITY PARTNERSHIP 

THE CHRYSLER BUILDING 

405 LEXINGTON AVENUE 

NEW YORK, NEW YORK 10174 

www. tro utm ansa n d ers _com 

TELEPHONE: 212-704-6000 

FACSIMILE: 212-704-6288 

September 12, 2008 

Direct Dial: 212-704-6099 
Direct Fax: 212-704-5981 

RE: PILOT Amendment between the Nassau County Industrial Development 
Agency and Sulzer Metco (US) Inc. 

Dear Denise: 

I have enclosed two (2) closing binders for the above mentioned transaction. 

Please do not hesitate to call me with any questions. 

AKI 

Encs. 

cc: Joseph Gioino, Esq. (via e-mail w/o encl.) 
Cara Longworth, Esq. (via e-mail w/o encl.) 
Robert J. Chanis, Esq. (via e-mail w/o encl.) 

Sincerely yours, 

Andrew Komaromi 

ATLANTA • HONG KONG • LONDON • NEW YORK· NEWARK· NORFOLK • RALEIGH 
RICHMOND • SHANGHAI • TYSONS CORNER • VIRGINIA BEACH • WASHINGTON, O.C 
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NASSAU COUNTY 
INDUSTRIAL DEVELOPMENT AGENCY 

PILOT AMENDMENT 

with 

SULZER METCO (US) INC. 

Closing Date: As of July 1, 2008 



--------------------------------------------------------------------------------------------------

NASSAU COUNTY 
INDUSTRIAL DEVELOPMENT AGENCY 

PILOT AMENDMENT 

with 

SULZER METCO (US) INC. 

Closing Date: As of July 1, 2008 

Place of Closing: 

Troutman Sanders LLP 
The Chrysler Building 

405 Lexington Avenue, 9th Floor 
New York, NY 10174 

--------------------------------------------------------------------------------------------------
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NASSAU COUNTY INDUSTRIAL DEVELOPMENT AGENCY 

Definitions: 

Agency: 
Obligor: 

Index of Documents: 

PILOT AMENDMENT 

with 

SULZER METCO (US) INC. 

Closing Date: As of July 1, 2008 

Nassau County Industrial Development Agency 
Sulzer Metco (US) Inc. 

I. First Amendment to Payment in Lieu of Taxes Agreement 
between the Agency and Company 

2. Application for Amended Real Property Tax Exemption (RP-412-a) and 
Notification to the Tax Assessors 

3. Agency Report of Public Hearing 

4. Agency Consent Resolution 

5. Agency Notice of Public Hearing 

6. Agency PILOT Deviation Letters 
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FIRST AMEND;\1E~T TO PAY:\'1ENT IN LIEU OF TAXES AGREEMENT 

THIS FIRST AMENDMENT TO PAYMENT I~ LIEU OF TAXES 
AGREEMENT (this "Amendment''), made as of the 1st day of July 2008 by and bet-vveen 
NASSAU COUNTY INDUSTRIAL DEVELOPMENT AGENCY, a corporate governmental 
agency constituting a body corporate and politic and a public benefit corporation duly organized 
and existing under the laws of the State of New York, having its principal office at 1100 Franklin 
Avenue, Suite 300, Garden City, NY 11530 (the "Agency"), and SULZER METCO (US) INC., 
a corporation duly organized and validly existing under the laws of the State of Delaware and 
qualified to do business in the State of New York as a foreign corporation, having its principal 
office at 1101 Prospect Avenue, Westbury, New York 11590 (the "Company"). Capitalized 
terms used in this Amendment but not defined herein shall have the meanings assigned to such 
terms in the Lease Agreement (as hereinafter defined). 

WITNESSETH: 

WHEREAS, the Agency was created by Chapter 1030 of the Laws of 1969 of the 
State of New York, being Title 1 of Article 18-A of the General Municipal Law of the State of 
New York, as amended, and Chapter 674 of the Laws of 1975 of the State of New York, as 
amended (collectively, the "Act"); and 

WHEREAS, on or about June 1, 1998, the Company entered into a transaction 
with the Agency under the Act, pursuant to which the Agency issued its industrial development 
revenue bonds, Series A in the original principal amount of $100,000, Series B in the original 
principal amount of $1,000,000 and Series C in the original principal amount of $8,900,000 
(collectively, the "Bonds"), with respect to the construction, renovation and equipping of, among 
other things, a certain manufacturing facility consisting of the construction of an approximately 
30,000 square foot expansion to the Company's facility at 1101 Prospect Avenue, Westbury, 
Town of North Hempstead, Nassau County, New York, more particularly described on Exhibit A 
attached hereto, and the improvements thereon (collectively, the "Westbury Facility"), the 
construction of renovations and improvements to the Westbury Facility, and the acquisition and 
installation of machinery, equipment and furnishings at the Westbury Facility, all for use in the 
manufacturing of thermal energy systems and components and related products (collectively, the 
"Project"); and 

WHEREAS, the Agency has appointed the Company as agent of the Agency to 
undertake the acquisition, construction and installation the Project and the Agency has leased the 
Westbury Facility to the Company, all pursuant to the terms and conditions set forth in the Lease 
Agreement dated as of June 1, 1998 between the Company and the Agency (as amended, 
modified, supplemented or restated to date, including, without limitation, pursuant to that certain 
Second Amendment to Lease Agreement dated October 1, 2004, the "Lease Agreement"); and 

WHEREAS, pursuant to Section 874 of the Act, the Agency is exempt from the 
payment of all taxes and assessments imposed upon real property and improvements acquired by 
it or under its jurisdiction or control or supervision, other than special ad valorem levies and 
special assessments; and 
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\VHEREAS. the Agency and the Company wish to amend that certain :\mended 
and Restated Payment in Lieu of Taxes Agreement, dated October 1, 2004 between the Company 
and the Agency with respect to the Westbury Facility (as further amended, modified, 
supplemented or restated from time to time, the ''Existing PILOT Agreement"), which amended 
and restated the terms of the Payment in Lieu of Taxes Agreement, dated June 1. 1998; 

NOW, THEREFORE, in consideration of the promises, mutual covenants 
hereinafter contained and other good and valuable consideration. the parties hereto m'utually 
agree as follows: 

1. The Existing PILOT Agreement shall be amended by adding Section 2.B.(3 ), 
containing the following language: 

"Any provision of this Agreement to the contrary notwithstanding, the 
amount of the payments-in-lieu-of-taxes and assessments (each a PILOT Payment, 
and collectively, the "PILOT Payments") set forth in Section 2.B.(l) hereof for 
each fiscal tax year shall be reduced by the amount, if any, of special assessments 
and special ad valorem levies assessed against or levied upon the Westbury 
Facility for such fiscal tax year (collectively, "Special Assessments"), whether by 
the Nassau County Tax Assessor's Office or otherwise, which Special 
Assessments would otherwise be payable by the Company pursuant to this 
Agreement. The amount of any such reduction of a PILOT Payment shall be set 
forth on the applicable PILOT bill issued with respect to such fiscal tax year, if 
any, but the failure of the Company to receive such bill shall in no event affect the 
Company's obligation to pay such PILOT Payment. In the event that (i) the 
amount of Special Assessments for a particular fiscal tax year exceeds the amount 
ofthe PILOT Payment for such fiscal tax year (such excess is hereinafter referred 
to as an "SA Credit"), or (ii) the amount of PILOT Payments for a particular fiscal 
tax year are not reduced by the amount of Special Assessments for such fiscal tax 
year (the amount of such Special Assessments is hereinafter referred to as an "SA 
Reduction"), then the amount of such SA Credit or SA Reduction, as the case may 
be, shall be carried over as a credit for the following fiscal tax year(s); provided, 
however, that if there is an unused SA Credit at the end of the term of the PILOT 
Payments hereunder, then the Company shall not be entitled to (a) take 
such SA Credit against any further payments hereunder or against real property 
taxes assessed against the Westbury Facility, or (b) an extension of the term of 
this Agreement." 

2. The Existing PILOT Agreement shall be deemed to be modified and amended in 
accordance with the provisions of this Amendment and the respective rights, duties and 
obligations of the Company shall remain to be determined, exercised and enforced under the 
Existing PILOT Agreement subject in all respects to such modifications and amendments in 
writing executed by all parties thereto, and all the terms and conditions of this Amendment shall 
be part of the terms and conditions of the Existing PILOT Agreement for any and all purposes. 
All the other terms of the Existing PILOT Agreement shall continue in full force and effect 
subject to the amendments set forth herein. 

-2-
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3. The Company represents and warrants to the Agency as follows: 

(a) The representations and warranties of the Company contained in the Existing 
PILOT Agreement (i) were true and correct when made, and (ii) after giving 
effect to this Amendment, continue to be true and correct on the date hereof 
(except to the extent of changes resulting from transactions contemplated or 
permitted by the Agreement, as amended hereby, and changes occurring in the 
ordinary course of business that singly or in the aggregate are not materially 
adverse, and to the extent that such representations and warranties relate expressly 
to an earlier date). 

(b) The execution and delivery by the Company of this Amendment and the 
performance by the Company of all of its agreements and obligations under this 
Amendment are within its corporate, partnership or limited liability company 
authority, have been duly authorized by all necessary corporate, partnership or 
membership action and do not and will not: (i) contravene any provision of its 
organizational documents or any amendment thereof; (ii) conflict with, or result in 
a breach of any material term, condition or provision of, or constitute a default 
under or result in the creation of any mortgage, lien, pledge, charge, security 
interest or other encumbrance upon any of its respective property under any 
agreement, deed of trust, indenture, mortgage or other instruments to which it is a 
party or by which any of its properties are bound including, without limitation, 
any of other agreements; (iii) violate or contravene any provision of any law, 
statute, rule or regulation to which the Company is subject or any decree, order or 
judgment of any court or governmental or regulatory authority, bureau, agency or 
official applicable to the Company; (iv) require any waivers, consents or 
approvals by any of its creditors which have not been obtained; or (v) require any 
approval, consent, order, authorization or license by, or giving notice to, or taking 
any other action with respect to, any governmental or regulatory authority or 
agency under any provision of any law. 

4. The Existing PILOT Agreement, as amended hereby, constitutes the legal, 
valid and binding obligations of the Company enforceable against the Company in accordance 
with its terms, provided that: (i) enforcement may be limited by applicable bankruptcy, 
insolvency, reorganization, moratorium or similar laws of general application affecting the rights 
and remedies of creditors; and (ii) the availability of the remedies of specific performance and 
injunctive relief may be subject to the discretion of the court before which any proceedings for 
such remedies may be brought. 

5. No provision, covenant or agreement contained in this Amendment or any 
obligation herein imposed upon the Agency or the breach thereof, shall constitute or give rise to 
or impose upon the Agency a pecuniary liability or a charge upon its general credit. 

6. All covenants, stipulations, promises, agreements and obligations of the 
Agency contained herein shall be deemed to be covenants, stipulations, promises, agreements 
and obligations of the Agency and not of any member, director, officer, employee or agent of the 
Agency in his individual capacity, and no recourse shall be had for the payment thereof or for 
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any claim based thereon or hereunder against any member, director, ofticer, employee or agent 
of the Agency or any natural person executing this Amendment on behalf of the Agency 

7. Whenever the Company fails to comply with any provision of the Existing 
PILOT Agreement, as amended hereby, the Agency may, but shall not be obligated to, take 
vvhatever action at law or in equity as may appear necessary or desirable to collect the amount 
then in default or to enforce the performance and observance of the obligations, agreements and 
covenants of the Company under the Existing PILOT Agreement, as amended hereby. 

8. The Existing PILOT Agreement, as amended hereby, shall be governed by 
and construed in accordance with the internal laws ofthe State ofNew York, as the same may be 
in effect from time to time, without regard to its principles of conflicts of laws. 

9. The Company agrees to hold the Agency harmless from and against any 
liability arising from any default by the Company in performing its obligations hereunder or any 
expense incurred hereunder, including, without limitation, any expenses of the Agency and 
attorneys' fees and disbursements. 

10. The Existing PILOT Agreement, as amended hereby, may be modified 
only by written instrument duly executed by the parties hereto. 

11. The Existing PILOT Agreement, as amended hereby, shall be binding 
upon and inure to the benefit of the parties and their respective successors, heirs, distributees and 
assigns. 

12. If any provision of the Existing PILOT Agreement, as amended hereby, 
shall for any reason be held or adjudged to be invalid, illegal or unenforceable by any court of 
competent jurisdiction, such provision so adjudged invalid, illegal or unenforceable shall be 
deemed separate, distinct and independent, and the remainder of the Existing PILOT Agreement, 
as amended hereby, shall be and remain in full force and effect and shall not be invalidated or 
rendered illegal or unenforceable or otherwise affected by such holding or adjudication. 

13. If the Company fails to make any payment when due, the Agency, in 
addition to any remedy or right it or any taxing authority may have pursuant to the Existing 
PILOT Agreement, as amended hereby, shall have the rights and remedies set forth in the Lease 
Agreement. 

14. This Amendment may be executed in any number of counterparts and by 
the parties hereto on separate counterparts, each of which when so executed and delivered shall 
be an original, but all such counterparts shall together constitute one and the same Amendment. 

15. References to the Existing PILOT Agreement in the Lease Agreement and 
the other agreements, documents and instruments heretofore, now or hereafter executed and 
delivered pursuant to the terms hereof or pursuant to the Lease Agreement, are hereby amended 
so that any reference to the Existing PILOT Agreement, shall be deemed to mean the Existing 
PILOT Agreement, as amended by this Amendment. 
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16. This Amendment is given in amendment o[ and not in extinguishment. 
termination or replacement of. the Existing PILOT Agreement. The Company represents and 
vvarrants to the Agency that the Company has no right of setot1~ defense, claim or counterclaim 
\Vith respect to its obligations under the Existing PILOT Agreement. 

17. Except as expressly provided herein, this Amendment shall not be 
construed to be a waiver or modification, express or implied, of any of the terms or provisions of 
the Existing PILOT Agreement, the Lease Agreement or any other agreement, document or 
instrument executed and/or delivered in connection with any of the foregoing, or of any of the 
Agency's rights thereunder, all of which are and shall remain in full force and effect, nor to result 
in a loss of priority of the lien of the PILOT Mortgage over the rights of any junior lienor. This 
Amendment shall not be construed to constitute consent to other or further action by the 
Company or to entitle the Company to any other consent. 

[Remainder ofthis page intentionally left blank] 
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I~ \\Tf'.;ESS WHEREOF. the parties hereto have executed this Amendment as 
of the date first aho\e \Hitten. 

NASSA[ COCNTY INDCSTRIAL 
DEVELOPMENT AGENCY 

By~~~; 
Joseph ioino 
Executive Director 

SULZER METCO (US) INC. 

Janis 
V.P. of Finance 

Vice President 



STATE OF ~EW YORK 
) ss: 

COL)~TY OF ~ASSAlJ ) 

On the day ofJt!fte in the ;ear 2008 before me. the undersigned. a Notary Public in 
and for said State. personally appeared Joseph Gioino, personally known to me or proved to me 
on the basis of satisfactory evidence to be the individual whose name is subscribed to the within 
instrument and acknowledged to me that he executed the same in his capacity. and that by his 
signature on the instrument, the individual, or the person or entity on behalf of which the 
individual acted, executed the instrument 

-'-
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STATE OF 'iE\\' YORK 
) ss.: 

COL~TY OF NASSAU ) 

On the day of June in the year 2008, before me. the undersigned, a \Jotary Public in 
and for said State, personally appeared Janis Gzik, personally known to me or proved to me on 
the basis of satisfactory evidence to be the individual \\hose name is subscribed to the within 
instrument and acknowledged to me that he/she executed the same in his/her capacity. and that 
by his/her signature on the instrument the individual, or the person or entity on behalf of which 
the individual acted. executed the instrument. 

STATE OF NEW YORK 

COUNTY OF NASSAU 

) 
) ss.: 
) 

~ DENISE PURSLEY 
Notary Pub he, State of New York. 

N0 02PU5008092 

On the day of June in the year 2008, before me, the undersigned, a Notary Public in 
and for said State, personally appeared Charles Haugh. personally known to me or proved to 
me on the basis of satisfactory evidence to be the individual whose name is subscribed to the 
within instrument and acknowledged to me that he/she executed the same in his/her capacity, and 
that by his/her signature on the instrument, the individual, or the person or entity on behalf of 
which the individual acted, executed the instrument. 

" __ ,_ 

DE~'liSt= PURSLFY 
of 



EXHIBIT A 

Attached hereto 



EXHIBIT A 

ALL THAT CERTAIN PLOT, PIECE OR PARCEL OF LAND, SITUATE, LYING AND 
BEING AT NEW CASSEL, TOWN OF NORTH HEMPSTEAD, COUNTY OF NASSAU 
AND STATE OF NEW YORK, BOUNDED AND DESCRIBED AS FOLLOWS: 

BEGINNING AT A POINT ON THE NORTHERLY SIDE OF WEST JOHN STREET, AS 
WIDENED DISTANT 550.20 FEET WESTERLY FROM THE CORNER FORMED BY THE 
INTERSECTION OF THE NORTHERLY SIDE OF WEST JOHN STREET AS WIDENED 
AND THE WESTERLY SIDE OF CATIAGUE LANE; 

RUNNING TIIENCE NORTH 75 DEGREES 09 MINUTES 50 SECONDS WEST ALONG 
THE NORTHERLY SIDE OF WEST JOHN STREET, AS WIDENED 611.18 FEET TO THE 
EASTERLY SIDE OF Tiffi WANTAGH STATE PARKWAY EXTENSION; 

THENCE NORTH 27 DEGREES 53 MINUTES 16 SECONDS WEST AWNG THE 
EASTERLY SIDE OF THE WANTAGH STATE PARKWAY EXTENSION, 470.14 FEET; 

THENCE NORTH 75 DEGREES 09 MINUTES 50 SECONDS EAST 717.35 FEET; 

THENCE SOUTH 14 DEGREES 50 MINUTES 10 SECONDS EAST, 458 FEET TO THE 
NORTHERLY SIDE OF WEST JOHN STREET, AS WIDENED, AT 1HE POINT OR 
PLACE OF BEGINNlNG. 

FOR INFORMATION ONLY: SECTION: 11 BLOCK:329 LOT: 369 

NYC Doc #285813.1\Pvo \17847\00048 





NYS BOARD OF REAL PROPERTY SERVICES RP--tl2-a( 1/95) 

INDUSTRIAL DEVELOPMENT AGENCIES 
APPLICATION FOR REAL PROPERTY TAX EXEMPTION 

(Real Property Tax Law, Section 412-a and General Municipal Law, Section 874) 

I. INDUSTRIAL DEVELOPMENT AGENCY (IDA) 2. OCCUPANT (IF OTHER THAN IDA) 

Name Nassau County Industrial Development Agency 

Street 1100 Franklin Avenue, Suite 300 

City Garden City. NY 11530 

Telephone no. Day (5_1£)_,5..LJZu1L.:::-4:r.1.LI6.Ll.O'-------

Evening (___) _______ _ 

Contact Joseph Gioino 

Title Executive Director 

3. DESCRIPTION OF PARCEL 
a. Assessment roll description (tax map no.,/roll year) 

Section: 11; Block: 329, Section: 369 

b. Street address .1100 Prospect Avenue 

c. City, Town or Village North Hempstead 

4. GENERAL DESCRIPTION OF PROPERTY 

(If more than one occupant attach separate listing) 

Name Sulzer Metco (US) Inc. 

Street 1101 Prospect Avenue 

City Westbury, NY 

Telephone no. Day __ (516) 338-2326 

Evening-'---'-------

Contact Mark Levine 

Title Vice President 

d. School District Westbury UFSD 

e. County -'-N=a=s-=-sa""u"-----------

f. Current assessment _ __,U,_,__n,_,k,_,_no"'-w,_,_,_,_n _____ _ 

g. Deed to IDA (date recorded; liber and page) 

Previously recorded 

(if necessary, attach plans or specifications) 
a. Brief description (include property use) Commercial manufacturing facility 

b. Type of construction 

c. Square footage _N_IA _____ _ 

d. Total cost _N_I_A _______ _ 

e. Date construction commenced N/A ------------

f. Projected expiration of exemption (i.e. 
date when property is no longer 
possessed, controlled, supervised or 
under the jurisdiction of IDA) 

7/1/13 

5. SUMMARIZE AGREEMENT (IF ANY) AND METHOD TO BE USED FOR PAYMENTS TO BE 
MADE TO MUNICIPALITY REGARDLESS OF STATUTORY EXEMPTION 

(Attach copy of the agreement or extract of the terms relating to the project). 

a. Formula for payment See attached First Amendment to Payment in Lieu of Taxes Agreement 

b. Projected expiration date of agreement-=-''-""-.:....=.----------------------



RP-412-a (195) 

c. Municipal corporations to which payments will 
be made 

d. Person or entity responsible for payment 

Yes 
County .f 
Town/City .f 

No Name Mark Levine 
Title Vice President 

Village 
School District .f 

.; Address 1101 Prospect Avenue 
Westbury, NY 11590 

e. Is the IDA the owner of the property? 0 YES D NO 
If"No" identity owner and explain IDA rights or interest Telephone (516) 338-2326 
in an attached statement. 

6. Is the property receiving or has the property ever received any other exemption from real property taxation? 
(check one) .f Yes No 

If yes, list the statutory exemption reference and assessment roll year on which granted: 
exemption GML 874 assessment roll year-------------

or about the date 
7. A copy ofthis application, including all attachments, has been mailed or delivered on hereof (date) 
to the chief executive official of each municipality within which the project is located as indicated in Item 3. 

CERTIFICATION 

1 
Joseph Gioino 

'--------------------- of ----------------
Executive Director 

Na'Be Title Nassau County Industrial evelopment Agency 
------------------------ hereby certifY that the information 

Organization 
on this application and accompanying papers constitutes a true statement of facts. 

Date Signature 

2 

______________ FOR USE BY ASSESSOR'------------

I. Date application filed--------------------

2. Applicable taxable status date ----------------

3a. Agreement (or extract) date -----------------

3b. Projected exemption expiration (year) -------------

4. Assessed valuation of parcel in first year of exemption $ ·-------
5. Special assessments and special as valorem levies for which the parcel is liable: 

Date Assessor's signature 





THOMAS R. SUOZZI 

COUNTY EXECUTIVE 

GARY WEISS 
VICE CHAIRMAN 

HOWARD FENSTERMAN 
CHAIRMAN 

JOHN PUCKHABER 

PETER J. RUFFNER 
SECRETARY 

NASSAU COUNTY il'."'DuSTRIAL DEVELOPMENT AGENCY 
1100 FRANKLIN A'lENUE, SUITE 300 

TREASURER 

MARK GOLDBERG 
ASSISTANT TREASURER 

BY HAND DELIVERY 

Han. Harvey Levinson 
County Assessor 
County ofNassau 
240 Old Country Road 
Mineola, NY 11501 

GARDEN CITY, NY 11530 
TELEPHONE (516) 571-4160 FAX (516) 571-4161 

www.nassauida.org 

July 22, 2008 

JOSEPH GIOINO 
EXECUTIVE DIRECTOR 

Re: 1101 Prospect Avenue, Westbury, Town ofNorth Hempstead, Nassau County, 

New :Y:ork;-Section:·· H-;-B-lock:--329;-Section~69 ------------

Dear Mr. Levinson: 

On or about June 1, 1998 the Nassau County Industrial Development Agency (the 

"Agency") acquired the above-captioned realty, which is further descnbed in Exhibit A attached 

hereto, pursuant to the provisions of the New York State Industrial Development Agency Act 

(constituting Title 1 of Article 18-A of the General Municipal Law, Chapter 24 ofthe Consolidated 

Laws ofNew York, Chapter 1030 ofthe 1969 Laws ofNew York), as amended, and Chapter 674 

of the 1975 Laws of New York, as amended (collectively, the "Act"), and pursuant to a Lease 

Agreement, dated as of June 1, 1998 (the ''Lease Agreement"), between the Agency and Sulzer 

Metco (US) Inc. (the "Company''), the Lease Agreement or amemorandumoftheLeaseAgreement 

was recorded in the office ofthe Clerk ofthe County ofN assau, New York, the Agency leased said 

realty to the Company. The Agency notified the County Assessor of these transactions by letter 

dated on or about that date. 

The Company was required under the Lease Agreement to make payments in lieu of 

real property taxes and assessments in the manner and amounts set forth in the Payment in Lieu of 

Taxes Agreement, dated as of June 1, 1998 (the ''Existing PILOT Agreement"), between the 

Agency and the Company. 

NEWYORKOl l292328v2 043676-000012 



Please be advised that, on or about the date hereof, the Agency and the Company 
have entered into a First Amendment to Payment in Lieu of Taxes Agreement dated as of July 1, 
2008 (the "Amended PILOT Agreement"), pursuant to which the Agency and the Company have 
amended the Existing PILOT Agreement in its entirety. A copy ofthe Amended PILOT Agreement 
is attached hereto as Exhibit B, together with the required Application for Amended Real Property 
Exemption. Please change your records accordingly. 

Thank you for your attention to this matter. 

cc: Count:>-: Clerk --------__ _;:._;:;_:___ 

County Attorney 

NEWYORK011292328v2 043676-D00012 

Very truly yours, 

NASSAU COUNTY INDUSTRIAL 
DEVELOPMENT AGENC 

By-L~~~~~~~~=
Joseph lOIDO 

Executive Director 



. EXHIBIT A 

ALL THAT CERTAIN PLOT, PillCE OR PARCEL OPlAND, SITUATE, LYING AND 
BEING AT NEW CASSEL, TOWN OF NORTH HEMPSTEAD. COUNTY OF NASSAU 
AND STATE OF NEW YORK, BOUNDED AND DESCRIBED AS FOLLOWS: 

BEGINNING AT A POINT ON TiiE NORTHERLY SIDE OF WEST JOHN STREET, AS 
WIDENED DISTANT 550.20 FEET WESTERLY FROM TilE CORNER FORMED BY THE 
INTERSECITON OF THE NORTHERLY SIDE OF WEST JOHN STREET AS WIDENED 
AND THE WESTERLY SIDE OF CATIAGUE LANE; 

RUNNING THENCE NORTH 75 DEGREES 09 MOOJT.ES 50 SECONDS WEST ALONG 
TilE NORTIIBRLY SIDE OF WEST JOHN STREET, AS WIDENED 611.18 FEET TO THE 
EASTERLYSIDBOFTIIEWANTAGHSTATEPARKWAYEXTENSION; 

THENCE NOR'I"'a 27 DEGREES 53 MlNUfES 16 SECONDS WEST ALONG THE 
EASTERLY SIDE OF THEW ANTAGH STATE PARKWAY IDITENSION, 470.14 FEET; 

THENCE NORTI175 DEGREES 09 MINUTES 50 SECONDS EAST 717.35 FEET; 

THENCE SOUTH 14 DEGREES SO MINUTES 10 SECONDS EAST, 458 FEET TO THE 
NORniERLY SIDE OF WEST JOHN STREET, AS WIDENED, AT Tim POINT OR 
PLACE OF BEGlNNING. 

FOR INFORMATION ONLY: SECTION: 11 BLOCK.:329 LOT: 369 

NYC Doe# ll~J 13.1\Pvo \17847100041 



NYS BOARD OF REAL PROPERTY SERVICES 

INDUSTRIAL DEVELOPMENT AGENCIES 
APPLICATION FOR REAL PROPERTY TAX EXEMPTION 

(Real Property Tax Law, Section 412-a and General Municipal Law, Section 874) 

RP-412-a( 1/95) 

1. INDUSTRIAL DEVELOPMENT AGENCY (IDA) 2. OCCUPAI"''T (IF OTHER THAN IDA) 
(If more than one occupant attach separate listing) 

Name Nassau County Industrial Development Agency Name Sulzer Metco (US) Inc. 

Street 1100 Franklin Avenue, Suite 300 Street 1101 Prospect Avenue 

City Garden City, NY 11530 City ....:Wc:.=es::.:t:.;bu::.:.rv..J.; • ...,N..:...Y,__ _________ _ 

Telephone no. Day (516) 571-4160 Telephone no. Day __ (516) 338-2326 

Evening L_) Evening _L__) ______ _ 

Contact Joseph Gioino Contact ...;..M...;_a...;..rk.:.-=.Le;:,.v...;_in..:..:e;,.,_ _________ _ 

Title Executive Director Title _V_ic_e_P_r....:e...;..s ... id_e_nt __________ _ 

3. DESCRIPTION OF PARCEL 
a. Assessment roll description (tax map no.,/roll year) d. School District Westbury UFSD 

Section: 11 i Block: 329, Section: 369 

b. Street address .1100 Prospect Avenue e. County ..:..N:.::a:.=s::::;sa=-:u::...... ________ _ 

c. City, Town or Village North Hempstead 

4. GENERAL DESCRIPTION OF PROPERTY 

f. Current assessment _ _,U..,_n"-'k'-"no...,wwnu..-____ _ 

g. Deed to IDA (date recorded; liber and page) 

Erevlously recorded 

(if necessary, attach plans or specifications) 

a. Brief description (include property use) Commercial manufacturing facility 

b. Type of construction ----------------------------

c. Square footage _N_IA _____ _ 

d. Total cost _N_I_A _______ _ 

e. Date construction commenced N/A 
--~----------

f. Projected expiration of exemption (i.e. 
date when property is no longer 
possessed, controlled, supervised or 
under the jurisdiction of IDA) 

7!1!13 

5. SUMMARIZE AGREEMENT (IF ANY) AND METHOD TO BE USED FOR PAYMENTS TO BE 

MADE TO MUNICIPALITY REGARDLESS OF STATUTORY EXEMPTION 
(Attach copy of the agreement or extract of the terms relating to the project). 

a. Formula for payment See attached First Amendment to Payment in Ueu of Taxes Agreement 

b. Projected expiration date of agreement ~6~/3::;,0~/1~3::...._ _____________________ _ 



RP-412-a (1195) 

c. Municipal corporations to which payments will 
be made 

Yes No 
County ~ lJ 

Town/City ~ 0 

Village ~ II w 

School District II c 

d. Person or entity responsible for payment 

Name Mark Levine 

Title Vice President 

Address 1101 Prospect Avenue 

Westbury, NY 11590 

e. Is the IDA the owner of the property? D YES D NO 

If"No" identify owner and explain IDA rights or interest Telephone (516) 338-2326 

in an attached statement 

6. Is the property receiving or has the property ever received any other exemption from real property taxation? 

(check one) f) Yes o No 

If yes, list the statutory exemption reference and assessment roll year on which granted: 

exemption GML 874 assessment roll year------------
or about the date 

7. A copy of this application, including all attachments, has been mailed or delivered on hereof (date) 

to the chief executive official of each municipality within which the project is located as indicated in Item 3. 

CERTIFICATION 

1 Joseph Gioino 
'-----------~~---------------
Nassau County lndust~'t'B~velopment Agency 

Executive Director 
----~~-------------of 

Title 
hereby certify that the information 

Organization 
on this application and accompanying papers constitutes a true statement of facts. 

Date Signature 

2 

_____________ FOR USE BY ASSESSOR. __________ _ 

1. Date application filed----------------------

2. Applicable taxable status date ---------------

3a. Agreement (or extract) date ----------------

3b. Projected exemption expiration (year) ------------

4. Assessed valuation of parcel in first year of exemption $ --------

5. Special assessments and special as valorem levies for which the parcel is liable: 

Date Assessor's signature 



FIRST AMENDMENT TO PAYMENT IN LIEU OF TAXES AGREEMENT 

THIS FIRST AMENDMENT TO PAYMENT IN LIEU OF TAXES 
AGREE:\,lENT (this ''Amendment"), made as of the 1st day of July 2008 by and betw·een 
NASSAU COUNTY INDUSTRIAL DEVELOPMENT AGENCY, a corporate governmental 
agency constituting a body corporate and politic and a public benefit corporation duly organized 
and existing under the laws ofthe State ofNew York, having its principal office at 1100 Franklin 
Avenue, Suite 300, Garden City, NY 11530 (the "Agency"), and SULZER METCO (US) INC., 
a corporation duly organized and validly existing under the laws of the State of Delaware and 
qualified to do business in the State of New York as a foreign corporation, having its principal 
office at 1101 Prospect Avenue, Westbury, New York 11590 (the "Company''). Capitalized 
terms used in this Amendment but not defined herein shall have the meanings assigned to such 
terms in the Lease Agreement (as hereinafter defined). 

WITNESSETH: 

WHEREAS, the Agency was created by Chapter 1030 of the Laws of 1969 of the 
State of New York, being Title 1 of Article 18-A of the General Municipal Law of the State of 
New York, as amended, and Chapter 674 of the Laws of 1975 of the State of New York, as 
amended (collectively, the "Act"); and 

WHEREAS, on or about June 1, 1998, the Company entered into a transaction 
with the Agency under the Act, pursuant to which the Agency issued its industrial development 
revenue bonds, Series A in the original principal amount of $100,000, Series B in the original 
principal amount of $1,000,000 and Series C in the original principal amount of $8,900,000 
(collectively, the "Bonds"), with respect to the construction, renovation and equipping of, among 
other things, a certain manufacturing facility consisting of the construction of an approximately 
30,000 square foot expansion to the Company's facility at 1101 Prospect Avenue, Westbury, 
Town of North Hempstead, Nassau County, New York, more particularly described on Exhibit A 
attached hereto, and the improvements thereon (collectively, the "Westbury Facility"), the 
construction of renovations and improvements to the Westbury Facility, and the acquisition and 
installation of machinery, equipment and furnishings at the Westbury Facility, all for use in the 
manufacturing of thermal energy systems and components and related products (collectively, the 
"Project"); and 

WHEREAS, the Agency has appointed the Company as agent of the Agency to 
undertake the acquisition, construction and installation the Project and the Agency has leased the 
Westbury Facility to the Company, all pursuant to the terms and conditions set forth in the Lease 
Agreement dated as of June 1, 1998 between the Company and the Agency (as amended, 
modified, supplemented or restated to date, including, without limitation, pursuant to that certain 
Second Amendment to Lease Agreement dated October 1, 2004, the "Lease Agreement"); and 

WHEREAS, pursuant to Section 874 of the Act, the Agency is exempt from the 
payment of all taxes and assessments imposed upon real property and improvements acquired by 
it or under its jurisdiction or control or supervision, other than special ad valorem levies and 
special assessments; and 

NEWYORKOI 1287620v4 043676-000012 



WHEREAS, the Agency and the Company wish to amend that certain Amended 

and Restated Payment in Lieu of Taxes Agreement, dated October 1, 2004 between the Company 

and the Agency with respect to the Westbury Facility (as further amended, modified, 

supplemented or restated from time to time, the "Existing PILOT Agreement"), which amended 

and restated the terms of the Payment in Lieu of Taxes Agreement, dated June 1, 1998; 

NOW, THEREFORE, in consideration of the promises, mutual covenants 

hereinafter contained and other good and valuable consideration, the parties hereto mutually 

agree as follows: 

1. The Existing PILOT Agreement shall be amended by adding Section 2.B.(3), 

containing the following language: 

"Any provision of this Agreement to the contrary notwithstanding, the 

amount of the payments-in-lieu-of-taxes and assessments (each a PILOT Payment, 

and collectively, the "PILOT Payments") set forth in Section 2.8.(1) hereof for 

each fiscal tax year shall be reduced by the amount, if any, of special assessments 

and special ad valorem levies assessed against or levied upon the Westbury 

Facility for such fiscal tax year (collectively, "Special Assessments"), whether by 

the Nassau County Tax Assessor's Office or otherwise, which Special 

Assessments would otherwise be payable by the Company pursuant to this 

Agreement. The amount of any such reduction of a PILOT Payment shall be set 

forth on the applicable PILOT bill issued with respect to such fiscal tax year, if 

any, but the failure of the Company to receive such bill shall in no event affect the 

Company's obligation to pay such PILOT Payment. In the event that (i) the 

amount of Special Assessments for a particular fiscal tax year exceeds the amount 

of the PILOT Payment for such fiscal tax year (such excess is hereinafter referred 

to as an "SA Credit"), or (ii) the amount of PILOT Payments for a particular fiscal 

tax year are not reduced by the amount of Special Assessments for such fiscal tax 

year (the amount of such Special Assessments is hereinafter referred to as an "SA 

Reduction"), then the amount of such SA Credit or SA Reduction, as the case may 

be, shall be carried over as a credit for the following fiscal tax year(s); provided, 

however, that if there is an unused SA Credit at the end of the term of the PILOT 

Payments. hereunder, then the Company shall not be entitled to (a) take 

such SA Credit against any further payments hereunder or against real property 

taxes assessed against the Westbury Facility, or (b) an extension of the term of 

this Agreement." 

2. The Existing PILOT Agreement shall be deemed to be modified and amended in 

accordance with the provisions of this Amendment and the respective rights, duties and 

obligations of the Company shall remain to be determined, exercised and enforced under the 

Existing PILOT Agreement subject in all respects to such modifications and amendments in 

writing executed by all parties thereto, and all the terms and conditions of this Amendment shall 

be part of the terms and conditions of the Existing PILOT Agreement for any and all purposes. 

All the other terms of the Existing PILOT Agreement shall continue in full force and effect 

subject to the amendments set forth herein. 
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3. The Company represents and warrants to the Agency as follows: 

(a) The representations and warranties of the Company contained in the Existing 

PILOT Agreement (i) were true and correct when made, and (ii) after giving 

effect to this Amendment, continue to be true and correct on the date hereof 

(except to the extent of changes resulting from transactions contemplated or 

permitted by the Agreement, as amended hereby, and changes occurring in the 

ordinary course of business that singly or in the aggregate are not materially 

adverse, and to the extent that such representations and warranties relate expressly 

to an earlier date). 

(b) The execution and delivery by the Company of this Amendment and the 

perfonnance by the Company of all of its agreements and obligations under this 

Amendment are within its corporate, partnership or limited liability company 

authority, have been duly authorized by all necessary corporate, partnership or 

membership action and do not and will not: (i) contravene any provision of its 

organizational documents or any amendment thereof; (ii) conflict with, or result in 

a breach of any material term, condition or provision of, or constitute a default 

under or result in the creation of any mortgage, lien, pledge, charge, security 

interest or other encumbrance upon any of its respective property under any 

agreement, deed of trust, indenture, mortgage or other instruments to which it is a 

party or by which any of its properties are bound including, without limitation, 

any of other agreements; (iii) violate or contravene any provision of any law, 

statute, rule or regulation to which the Company is subject or any decree, order or 

judgment of any court or governmental or regulatory authority, bureau, agency or 

official applicable to the Company; (iv) require any waivers, consents or 

approvals by any of its creditors which have not been obtained; or (v) require any 

approval, consent, order, authorization or license by, or giving notice to, or taking 

any other action with respect to, any governmental or regulatory authority or 

agency under any provision of any law. 

4. The Existing PILOT Agreement, as amended hereby, constitutes the legal, 

valid and binding obligations of the Company enforceable against the Company in accordance 

with its terms, provided that: (i) enforcement may be limited by applicable bankruptcy, 

insolvency, reorganization, moratorium or similar laws of general application affecting the rights 

and remedies of creditors; and (ii) the availability of the remedies of specific performance and 

injunctive relief may be subject to the discretion of the court before which any proceedings for 

such remedies may be brought. 

5. No provision, covenant or agreement contained in this Amendment or any 

obligation herein imposed upon the Agency or the breach thereof, shall constitute or give rise to 

or impose upon the Agency a pecuniary liability or a charge upon its general credit. 

6. All covenants, stipulations, promises, agreements and obligations of the 

Agency contained herein shall be deemed to be covenants, stipulations, promises, agreements 

and obligations ofthe Agency and not of any member, director, officer, employee or agent ofthe 

Agency in his individual capacity, and no recourse shall be had for the payment thereof or for 
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any claim based thereon or hereunder against any member, director, officer, employee or agent 
of the Agency or any natural person executing this Amendment on behalf of the Agency 

7. Whenever the Company fails to comply with any provision ofthe Existing 
PILOT Agreement, as amended hereby, the Agency may, but shall not be obligated to, take 
whatever action at law or in equity as may appear necessary or desirable to collect the amount 
then in default or to enforce the performance and observance of the obligations, agreements and 
covenants of the Company under the Existing PILOT Agreement, as amended hereby. 

8. The Existing PILOT Agreement, as amended hereby, shall be governed by 
and construed in accordance with the internal laws ofthe State of New York, as the same may be 
in effect from time to time, without regard to its principles of conflicts oflaws. 

9. The Company agrees to hold the Agency harmless from and against any 
liability arising from any default by the Company in performing its obligations hereunder or any 
expense incurred hereunder, including, without limitation, any expenses of the Agency and 
attorneys' fees and disbursements. 

10. The Existing PILOT Agreement, as amended hereby, may be modified 
only by written instrument duly executed by the parties hereto. 

11. The Existing PILOT Agreement, as amended hereby, shall be binding 
upon and inure to the benefit of the parties and their respective successors, heirs, distributees and 
assigns. 

12. If any provision of the Existing PILOT Agreement, as amended hereby, 
shall for any reason be held or adjudged to be invalid, illegal or unenforceable by any court of 
competent jurisdiction, such provision so adjudged invalid, illegal or unenforceable shall be 
deemed separate, distinct and independent, and the remainder of the Existing PILOT Agreement, 
as amended hereby, shall be and remain in full force and effect and shall not be invalidated or 
rendered illegal or unenforceable or otherwise affected by such holding or adjudication. 

13. If the Company fails to make any payment when due, the Agency, in 
addition to any remedy or right it or any taxing authority may have pursuant to the Existing 
PILOT Agreement, as amended hereby, shall have the rights and remedies set forth in the Lease 
Agreement. 

14. This Amendment may be executed in any number of counterparts and by 
the parties hereto on separate counterparts, each of which when so executed and delivered shall 
be an original, but all such counterparts shall together constitute one and the same Amendment. 

15. References to the Existing PILOT Agreement in the Lease Agreement and 
the other agreements, documents and instruments heretofore, now or hereafter executed and 
delivered pursuant to the terms hereof or pursuant to the Lease Agreement, are hereby amended 
so that any reference to the Existing PILOT Agreement, shall be deemed to mean the Existing 
PILOT Agreement, as amended by this Amendment. 
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16. This Amendment is given in amendment of, and not in extinguishment, 
termination or replacement of, the Existing PILOT Agreement. The Company represents and 
warrants to the Agency that the Company has no right of setoff, defense, claim or counterclaim 
with respect to its obligations under the Existing PILOT Agreement. 

17. Except as expressly provided herein, this Amendment shall not be 
construed to be a waiver or modification, express or implied, of any of the terms or provisions of 
the Existing PILOT Agreement, the Lease Agreement or any other agreement, document or 
instrument executed and/or delivered in connection with any of the foregoing, or of any of the 
Agency's rights thereunder, all of which are and shall remain in full force and effect, nor to result 
in a loss of priority of the lien of the PILOT Mortgage over the rights of any junior lienor. This 
Amendment shall not be construed to constitute consent to other or further action by the 
Company or to entitle the Company to any other consent. 

[Remainder of this page intentionally left blank] 
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IN WITNESS WHEREOF, the parties hereto have executed this Amendment as 
of the date first above written. 
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NASSAU COUNTY INDUSTRIAL 
DEVELOPMENT AGENCY 

By~-4Z= Joseph ioino 
Executive Director 

SULZER :METCO (US) INC. 

By: ~~· f4&Jt. 
Janis ik 
V.P. ofFinance 

By:e'~/~ 
Charles Haugh ' 
Vice President 



STATE OF NEW YORK ) 
) ss: 

COUNTY OF NASSAU ) 

[j_
.1f( :::;~ 

On the day of.Jaae in the year 2008 before me, the undersigned, a Notary Public in 
and for said State, personally appeared Joseph Gioino, personally known to me or proved to me 
on the basis of satisfactory evidence to be the individual whose name is subscribed to the within 
instrument and acknowledged to me that he executed the same in his capacity, and that by his 
signature on the instrument, the individual, or the person or entity on behalf of which the 
individual acted, executed the instrument. 

Notary Putt 
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STATE OF NEW YORK ) 
) ss.: 

COLJNTY OF NASSAU ) 

On the,2i day of June in the year 2008, before me, the undersigned, a Notary Public in 
and for said State, personally appeared Janis Gzik, personally known to me or proved to me on 
the basis of satisfactory evidence to be the individual whose name is subscribed to the within 
instrument and acknowledged to me that he/she executed the same in his/her capacity, and that 
by his/her signature on the instrument, the individual, or the person or entity on behalf of which 
the individual acted, executed the instrument. 

STATE OF NEW YORK ) 
) ss.: 

COUNTY OF NASSAU ) 

Notary Public ' 

DENISE PURSLEY 
Notary Public, Stale of New York 

No. 02PU5008092 
Qualified in NF.!ssau County .A ... 

Commission Expires February 16, fo:(1fd/.._ 

On the !J ~ day of June in the year 2008, before me, the undersigned, a Notary Public in 
and for said ~personally appeared Charles Haugh, personally known to me or proved to 
me on the basis of satisfactory evidence to be the individual whose name is subscribed to the 
within instrument'and acknowledged to me that he/she executed the same in his/her capacity, and 
that by his/her signature on the instrument, the individual, or the person or entity on behalf of 

which the individual acted, executed the instrument ~ / 

Notary Public ~ 
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DENISE PURSLEY 
Notary Public. State of New York 

No. 02"U5008092 
. o.ualified In 1'-lasSiiU County 'rlA I) 

Comm1sston Expires Fr;bruary 16, r(dllll 
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EXHIBIT A 

Attached hereto 



-

. EXHJBIT A 

ALL THATCER.TAINPLaf, PIECE OR PARCEL OF LAND, SITUATE, LY.INGAND 

BEING AT NEW CASSEL, TOWN OF NORTif HEMPSTEAD, COUNTY OF NASSAU 

AND STATE OF NEW YORK, BOUNDED AND DESCR1BED AS FOLLOWS: 

BEGINNlNG AT A POINT ON 1liE NORTHERLY SIDE OF WEST JOHN STREET, AS 

WIDENED DISTANT 550.20 FEET WESTERLY FROM THE CORNER FORMED BY THE 

INTERSECTION OF THE NORTHERLY SIDE OF WEST JOHN STREET AS WIDENED 

AND THE WESTERLY SIDE OF CATIAGUE LANE; 

R~GTHENCBNORTH75DEGREES09NITNUTES50SECONDS~TA
LONG 

THE NORTIIERL Y SIDE OF WEST JOHN STREET, AS WIDENED 611.18 FEET TO TilE 

EASTERLY SIDE OF THEW ANTAGH STATE PARKWAY EXTENSION; 

THENCENORTH27DEGREESS3N.ITNUTES16SECONDS~STALONG
THE 

EASTERLY SIDE OF TilE WANTAGH STATE PARKWAY EXTENSION, 470.14 FEET; 

TIIENCB NORTH 75 DEGREES 09 MINUTES 50 SECONDS EAST 717.35 FEET; 

THENCE SOUTH 14 DEGREES 50 MINOTES 10 SECONDS EAST, 458 FEET TO THE 

NORTHERLY SIDE OF WEST JOHN S1REET, AS WIDENED, AT THE POlNT OR 

PLACE OF BEGINNING. 

FORINFORMATIONONLY: SECTION: 11 BLOCK:329 LOT: 369 

NYC Doc U85813.l\Pvo \17S4'7't00043 





NASSAU COUNfY INDUSTRIAL DEVELOPMENT AGENCY 

Report of Public Hearing 

I, Cara Longworth, Hearing Officer for the Nassau County Industrial Development 
Agency ("Agency") conftnn that (i) a Notice of Public Hearing was published in Newsday on 
April 18, 2008 concerning tlre proposed 21Dlendment to the Payment in Lieu of Taxes Agreement 
('~!LOT Agreement") between the Agency and Sulzer Metco (US) Inc., or its successor 
("Applicant''), with respect to an amendment to the PILOT Agreement for the Project as 
referenced in the Notice of Public Hearing, (li) I held such public hearing on May 20, 2008, at 
the Town Hall in the Town of North Hempstead, 22.0 Plandome Road, Manhasset. New York, 
commencing at 3:00p.m., and (iii) no members of the public requested to be heard or submitted 
written conunents with regard to the Ptoject and the proposed amendment to the PILOT 
Agreement. 

DATED: Maybt-a;'2008 
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. Longworth 
....-efFinancial Officer 





A regular meeting of the Nassau County Industrial Development Agency (the "Agency") 
was convened in public session at the offices of the Agency located at 11 00 Franklin A venue, 
Suite 300, Garden City, County ofNassau, New York on May 29, 2008, at 6:00p.m., local time. 

The meeting vvas called to order by the Chairman and, upon roll being called, the 
following members of the Agency were: 

PRESENT: 
Howard Fensterman 
John E. Puckhaber 
Peter J. Ruffner 
Mark Goldberg 

ABSENT: 
Gary Weiss 

Chairman 
Treasurer 
Secretary 
Asst. Treasurer 

Vice Chairman 

THE FOLLOWING ADDITIONAL PERSONS WERE PRESENT: 

Joseph Gioino, Esq. 
Cara Longworth, Esq. 
Colleen Pereira 
Robert J. Chanis, Esq. 
Andras D. Komaromi, Esq. 
Milan K. Tyler, Esq. 

Executive Director 
Chief Financial Officer 
Administrative Director 
Bond/Transaction Counsel 
Bond/Transaction Counsel 
Special Counsel 

The attached resolution no. 2008-32 was offered by Peter J. Ruffner, seconded by John E. 
Puckhaber: 
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Resolution No. 2008-32 

RESOLUTION OF THE NASSAU COlJNTY INDUSTRIAL 
DEVELOPMENT AGENCY AUTHORIZING CERTAIN 
MA TIERS WITH RESPECT TO THE AMENDMENT OF 
PAYMENT IN LIEU OF TAXES AGREEMENTS 
REFERENCED IN EXHIBIT A HERETO, TO BENEFIT THE 
ENTITIES REFERENCED IN EXHIBIT A HERETO AND 
OTHER MA TIERS IN CONNECTION THEREWITH 

WHEREAS, the Nassau County Industrial Development Agency (the "Agency") is 
authorized and empowered by the provisions of Chapter 1030 ofthe 1969 Laws ofNew York, 
constituting Title I of Article 18-A of the General Municipal Law, Chapter 24 of the 
Consolidated Laws ofNew York, as amended (the "Enabling Act"), and Chapter 674 ofthe 1975 
Laws of New York, as amended, constituting Section 922 of said General Municipal Law (said 
Chapter and the Enabling Act being hereinafter collectively referred to as the "Act") to promote, 
develop, encourage and assist in the acquiring, constructing, reconstructing, improving, 
maintaining, equipping and furnishing ofmanufacturing, civic, industrial and commercial 
facilities, among others, for the purpose of promoting, attracting and developing economically 
sound commerce and industry to advance the job opportunities, health, general prosperity and 
economic welfare ofthe people ofthe State ofNew York, to improve their prosperity and 
standard of living, and to prevent unemployment and economic deterioration; and 

WHEREAS, each entity referenced on Exhibit A hereto (each an "Applicant" and 
collectively, the "Applicants"), has heretofore entered into a transaction with the Agency under 
the Act, pursuant to which the Agency extended certain "financial assistance" within the meaning 
of Section 854 of the Act to each such Applicant with respect to the acquisition, construction, 
renovation and/or equipping of a "project" within the meaning of Section 854 of the Act for each 
Applicant (each a "Project"); and 

WHEREAS, in connection with each Project, among others documents, the Agency and 
each Applicant has entered into a Payment in Lieu of Taxes Agreement, as amended to the date 
hereof (each a "PILOT Agreement")( which document, together with all other documents, 
instruments and agreements executed and/or delivered in connection therewith, as all of such 
documents, instruments and agreements have been amended, modified or supplemented from 
time to time, are referred to herein as the applicable "Project Documents"); and 

WHEREAS, the Agency intends to amend each PILOT Agreement to adjust the amount 
payable pursuant to such PILOT Agreement for each fiscal tax year by the amount, if any, of 
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special assessments and special ad valorem levies assessed against the applicable Project for such 
fiscal tax year (collectively, "Special Assessment") (each a '·PILOT Amendment"). 

WHEREAS, the aggregate amount payable by each Applicant annually after the 
amendment of the PILOT Agreement, including any Special Assessments, vvill equal the amount 
of the Applicant's annual payment originally agreed to under the PILOT Agreement. 

WHEREAS, the reason for amending the PILOT Agreement is to account for the Nassau 
County Assessor's new policy of billing the Applicants separately for Special Assessments. 

WHEREAS, each PILOT Amendment would represent a deviation from the Agency's 
uniform tax exemption policy with respect to the making of payments in lieu of real property 
taxes; and 

WHEREAS, the Executive Director of the Agency (A) caused notice of a public hearing 
of the Agency pursuant to Section 859-a of the Act (the "Public Hearing") to hear all persons 
interested in the PILOT Amendment contemplated by the Agency with respect to each Project, to 
be mailed on the date as referenced on Exhibit A hereto to the chief executive officer of Nassau 
County, New York and of each other affected tax jurisdiction within which the applicable facility 
is located, (B) caused notice to the Public Hearing to be published on the date as referenced on 
Exhibit A hereto in the Nassau edition of Newsday, a newspaper of general circulation available 
to residents ofthe County ofNassau, New York, (C) conducted the Public Hearing on the date as 
provided on Exhibit A hereto, at the location as referenced on Exhibit A hereto within Nassau 
County, New Y ark, and (D) prepared a report of the Public Hearing (the "Report") which fairly 
summarizes the views presented at the Public Hearing and distributed the Report to the members 
of the Agency; and 

WHEREAS, the Executive Director of the Agency (A) caused notice of a meeting of the 
Agency (the "IDA Meeting") with respect to the proposed deviation from the Agency's uniform 
tax exemption policy and guidelines to be mailed on the date as referenced on Exhibit A hereto 
to the chief executive officer of each affected tax jurisdiction, and (B) conducted the IDA 
Meeting on the date hereof, reviewed and responded to any comments or correspondence 
received from the affected tax jurisdictions at or before the IDA Meeting regarding the proposed 
deviation from the Agency's uniform tax exemption policy, and the Agency approved the 
proposed deviation at the IDA Meeting; and 

WHEREAS, as preconditions to each PILOT Amendment, it is necessary to provide for 
reaffirmation of certain agreements, the certification of certain facts and the amendment of 
certain agreements; and 

WHEREAS, to accomplish the foregoing there has been presented to this meeting in 
connection with each PILOT Amendment a form of PILOT Amendment, together with certain 
reaffirmations, consents, certifications and amendments with respect to the applicable Project 
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Documents (collectively, the ''Amendment Documents'') for authorization, approval and, where 
appropriate, execution and delivery by the Agency; 

NOW, THEREFORE, BE IT RESOLVED BY THE MEMBERS OF THE NASSAU 
COLJ'NTY INDUSTRIAL DEVELOPMENT AGENCY, AS FOLLOWS: 

Section 1. Capitalized terms used but not otherwise defined herein shall have the 
meanings given to them in the applicable lease agreement, installment sale agreement, or 
sublease agreement executed in connection with each PILOT Agreement. 

Section 2. The Agency hereby makes the following findings and determinations with 
respect to each Project: 

(a) consenting to and providing for each PILOT Amendment and thereby 
granting additional financial assistance, to the extent any, with respect to each Applicable 
Project will be an inducement to the each Applicant to maintain its Project in Nassau 
County; 

(b) no PILOT Amendment will result in the removal of a facility or plant of an 
Applicant or any other occupant or user of each Project from one area of the State of New 
York (the "State") to another area of the State or in the abandonment of one or more 
plants or facilities of each Applicant or any other occupant or user of the each Project 
located within the State; 

(c) none of the Projects constitute a project where facilities or property that 
are primarily used in making retail sales of goods and/or services to customers who 
personally visit such facilities constitute more than one-third of the total cost of the 
Project; 

(d) each PILOT Amendment will serve the public purposes of the Act by 
preserving permanent, private sector jobs and increasing the overall number of 
permanent, private sector jobs in the State; and 

(e) the granting ofthe additional Financial Assistance, to the extent any, by 
the Agency with respect to each Project will promote the job opportunities, health, 
general prosperity and economic welfare of the inhabitants of Nassau County, New York 
and the State and improve their standard of living, and prevent unemployment and 
economic deterioration, and thereby serve the public purposes of the Act. 

Section 3. The Agency determines that each Applicant's request for a previously 
approved and unchanged Project and the Agency's consent to each PILOT Amendment is a Type 
II Action pursuant to SEQRA involving "continuing agency administration" which does not 
involve "new programs or major reordering of priorities that may affect the environment" (6 
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NYCRR §617.5(c)(20)) and therefore no Findings or determination of significance are required 
under Article 8 of the New York Environmental Conservation Law. 

Section 4. The Agency hereby determines that the Agency has fully complied vvith 
the requirements of the Act, SEQRA and all other Applicable Laws that relate to the Project. 

Section 5. Having considered fully all comments received at or in connection with 
each Public Hearing, the Agency hereby further determines to proceed with each PILOT 
Amendment and thereby the granting of the additional Financial Assistance, to the extent any, 
subject to the terms hereof. 

Section 6. Each PILOT Amendment is hereby authorized and approved. The 
Chairman, Vice Chairman and Executive Director of the Agency, acting individually or jointly, 
are each hereby authorized to execute, acknowledge and deliver each applicable Amendment 
Document requiring execution by the Agency, and the Secretary, Assistant Secretary and 
Executive Director ofthe Agency, if required, acting individually or jointly, are each hereby 
authorized to affix the seal of the Agency on any such Amendment Document and attest the 
same. The execution and delivery of any such Amendment Document by any one of said officers 
shall be conclusive evidence of due authorization and approval. 

Section 7. The Chairman, Vice Chairman and Executive Director of the Agency are 
each hereby designated an Authorized Representative of the Agency and each of them is hereby 
authorized and directed to do and cause to be done any and all acts and things necessary or 
proper for carrying out this Resolution and the transactions contemplated herein. 
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Section 8. Reserved 

Section 9. All covenants, stipulations, obligations and agreements of the Agency 
contained in this Resolution and the Amendment Documents shall be deemed to be the 
covenants, stipulations, obligations and agreements of the Agency to the full extent authorized or 
permitted by law, and such covenants, stipulations, obligations and agreements shall be binding 
upon any board or body to which any powers or duties affecting such covenants, stipulations, 
obligations and agreements shall be transferred by or in accordance with law. Except as 
otherwise provided in this Resolution, all rights, powers and privileges conferred, and duties and 
liabilities imposed, upon the Agency or the members thereof by the provisions of this Resolution 
and the Amendment Documents shall be exercised or performed by the Agency or by such 
members, officers, board or body as may be required by law to exercise such powers and to 
perform such duties. 

No covenant, stipulation, obligation or agreement herein contained or contained in the 
any Amendment Document shall be deemed to be a covenant, stipulation, obligation or 
agreement of any member, officer, agent (other than the Company) or employee of the Agency in 
his or her individual capacity and neither the members of the Agency nor any officer executing 
any Amendment Document shall be liable personally on such Amendment Document or be 
subject to any personal liability or accountability by reason of the issuance thereof. 

Section 10. The Agency hereby authorizes the Chairman, Vice Chairman and 
Executive Director of the Agency, acting individually or jointly, to approve modifications to the 
terms approved hereby which are not inconsistent with the intent and substance of this 
Resolution, such approval to be evidenced by the execution by such officers ofthe Amendment 
Documents containing such modifications. 

Section 11. This Resolution shall take effect immediately. 
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The question of the adoption of the foregoing Resolution was duly put to a vote on roll 
calL which resulted as follo\vs: 

Howard Fensterman VOTING AYE 
Gary Weiss ABSENT 
Peter J. Ruffner VOTING AYE 
John E. Puckhaber VOTING AYE 
Mark Goldberg VOTING AYE 

The foregoing Resolution was thereupon declared duly adopted. 
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EXHIBIT A 

Project Name 
corresponding to each 
PILOT Agreement 

57 Seaview Realty 
Associates, LLC a/k/a Kiss 

/75 Commercial Realty, 
· LLC a/k/a WE Transport 

I 
I Admin For the Professions 

I 
Amsterdam 

Avanti a/k/a NHP Realty 

B&R Machine 

, Ben Elias Industries Corp. 

I 
I 

I Ben Elias Industries Corp. 

I 
Ben Elias Industries Corp. 

BFS Realty, LLC 

Blue Cassel Site A 

Company/Sublessee(s)/Obligor(s) 
! (as the case maybe) 

57 Seaview Realty Associates. LLC, 
Kiss Nail Products, Inc. and J.C. 
Solution, Inc. 

75 Commercial Realty LLC and WE 
Transport, Inc. 

Adminstrators for Professions, Inc. 
' 

Amsterdam House Continuing Care 
Retirement Community, Inc. 

New Hyde Realty Group LLC 

Manter LLC 

I 
I 40 !nip Drive Associates LLC 

I I 71 lnip Drive LLC 

1 
100 lnip Drive Associates LLC 

/ BFS Realty, LLC, Sandata 
• Technologies, Inc., National Medical 
I Health Card Systems, Inc., 
! Identification Data & Imaging, LLC, 
I PW Capital, LLC, Northeast Equity 
j Management, LLC and Medical Arts 
1 Office Services, Inc. 

Blue Cassel Site A Realty. LLC 
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I 
I 
I 

I 

Notice 
Published i 

! 

AprH 18, I 
2008 

April18, 
2008 

April18, 
2008 

April18, 
2008 

April18, 
2008 

April 18, 
2008 

April 23, 
2008 

April 23, I 
2008 1 

I 
April 23, 

1

1 

2008 . 

l 
April18, / 

2oo8 I 
I 

April18, I 
2008 1 

I 

Date Notices 
were Sent to Tax 
Jurisdictions in 
connection with 
Public Hearing 

I Hearing 
J Date 

Hearing 1 and 
and IDA Meeting I Location i Time ~ 

i I : 
1 Town of I May 20, 1 

I North I 2008 - ; 
April 18, 2008 Hempstead I 3 00 E.!!l__j 

I I 
1 May 20, j' 

Town of j 2008-
April 18, 2008 Oyster Bay_ 

1 

10:00 am j 
j I May 20, 1 

Village of j' 2008 - j 
April 18, 2008 Roslyn 1 30 pm 1 

Town of 
North 
Hempstead 

I I 
1 May 20, I 

April 18, 2008 
i 2oo8- I 

3 00 pm 1 

Town of 
North 

April 18, 2008 Hempstead 

May 20, 
2008-
3:00pm 

Town of May 20, 
I North 2008 -

April18, 2008 I Hempstead 3 00 pm 

I 
1 May 27, 

Offices of 1 2008 -
April 23, 2008 I the AQency I 2 00 pm 

I I I 1 May 27, 
I Offices of 2009 -

April 23, 2008 I the Agency 2 00 pm 

I 
1 Offices of 

April 23, 2008 I the Agency 

April 18, 2008 

April 18. 2008 

Town of 
North 
Hempstead 

Town of 
North 
Hempstead 

1 
May 27, 

1 2oo8-
1 200 pm 

i 
I 
I May 20, 
i 2008-
i 3 00 pm 

/ May 20, 
: 2008 -
I 3 00 pm 

I 
I 
I 
I 



I 

Project Name 
1 corresponding to each 
1 PILOT Agreement 
i 

~ Brush Hollow 
I 

I Bryant Landing of Roslyn 

Company/Sublessee(s )/Obligor(s) 
(as the case may be) 

Brush Hollow Inn LLC 

Bryant Landinq of Roslyn, LLC 

I Chartwell Massapequa j 
formerly EBS Massapequa CSH Massapequa LP 

I Chartwell North Hills 
formerly known as EBS 

1 North Hills 

Chartwell Westbury 
formerly known as EBS 
Westbury 

Geismar, LLC 

Granite Building_2 

Hempstead Properties 

I 
/ Hornell Brewing Co. 

I 
I Koch Realty, L.P. 

Lufthansa 

I 
/ CSH North Hills LP 

CSH Westbury LP 

Geismar LLC 

Granite Buildinq 2, LLC 

I Hempstead Properties LLC 

I 
I 60 Crossways, L.L.C. 
I Brewinq Co., Inc. 

and Hornell 

I 
I Manley Holdings, Inc. 

I 
i 
1 Koch Realty, LP. and Koch 
I Entertainment Distribution LLC 

Deutsche Lufthansa AG 

I Lunar Module 
I 
! Lunar Module Park, LLC 
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I 

I 
I 
I 
I 
I 

I 
I 

Notice 
Published 

April 18 
2008 

April18, 
2008 

I 
April20, I 

2008 

April18, 
2008 

April23, 
2008 

April 18, 
2008 

April 18, 
2008 

April 23, 
2008 

Date Notices 
were Sent to Tax 
Jurisdictions in 
connection with 
Public Hearing 

and IDA Meeting 

Aoril 18, 2008 

April 18, 2008 

April 18, 2008 

Aoril 18, 2008 

April 23, 2008 

April 18, 2008 

April 18, 2008 

April 23, 2008 

I 

I 

Hearing 
Location 

Hearing 
Date 

i and 
/Time 
1 May 20, 

2008 Town of 
Oyster Bay /10:00-am 

i i May 20, 
Village of I 2008-
Rosl~n 

I 

I 1 30 pm 

May 20, 
Town of 2008-
Oyster Bay 10:00 am 

I 

I Village of 
May 20, 
2008-

North Hills 230pm 

May 27, 
Village of 2008-
Westbury 12:30 pm 

I 

Town of May 20, 
North 2008-
Hempstead 3:00pm 

Town of / May 20, 
North 2008-
Hempstead I 3 00 pm 

I May 27, 
Village of I 2008 -
Hempstead 1 11 :00 am 

I 
I 
I 

I May 20 I April18, Town of 2008-
2008 April 18, 2008 Ovster Bay 10:00 am 

1 Town of I I May 20, 
Apnl 18, I 

1 

North 1 2008 -
2008 1 April 18, 2008 Hempstead 1 3 00 pm 

I j Town of I May 20, 
April 18, 

1 
I North I 2008-

2008}----~ALpr~ii~1~8~,~2~00~8~:~H~e~m~p~s~te~a~d-bl ~3.~0~0~p~m~ 

' I 
April23, 1 

2oo8 I 
i 

April 18, / 
2008 1 

I I 
1 

1 May 27, 
' Offices of I 2008 -

April 23. 2008 I the Agency 1 2 00 pm 
I 

/ I May 20. 
I Town of I 2008-

April 18, 2008 I Oyster Bay I 10:00 am 

I 
I 
I 

i 

I 
I 

i 

I 
I 
I 

I 
I 
J 
I 
i 

I 



Date Notices 
were Sent to Tax 1 

Jurisdictions in Hearing 
Project Name ' connection with Date 
corresponding to each Company/Sublessee(s)/Obligor(s) Notice Public Hearing Hearing 

1 
and 

~P~IL~O~T~~A~g~r~e~e~m~e~n~t~--~----~(~a~s~t~h~e~c~a~s~e~m~a~y~b_eL)-----4-~P~u~b~l~is~h~e~d~~ac~n~d~ID~A~M~e~e~t~in~g~~L~o~c~at~io~n~i~T~im~e~-~ 
: 

Meyer Farms Stella Meyer and Peter Meyer Ill 

Mill River Housing Mill River Residences, L.P. 

MONY MONY at Lake Success, LLC 

Neptune 
j Neptune Regional Transmission 

j System, LLC 
! 

I NPD Realty Company, LLC I NPD Group 

Roadway Inn 333 South Service RD. LLC 

Rockville Centre Housing Associates, 
Rockville Centre Housing L.P. 

I 
I Roslyn Gatehouse I Roslyn Gatehouse, LLC 

I Steel Circuit, LLC, South Oyster Bay 
1 Sleepys Realty, LLC and Sleepys, LLC 

I Prospect Avenue Apartments Limited l Stone Ridge Partnership 
l I 

I Sulzer Metco (US), Inc. 
I 
I Sulzer Metco (US) Inc. 

NE\VYORKOI !287673vl 0436,6000012 8 

I 
I 
I 
I 
I 

April 18, 1 

20o8 I 
. I 

Apnl23, I 
2oo8 r 

i 
April 18, I 

2oo8 I 
I 

April18, I 
2008 

April18, 
2008 . 

I 
April18, 

2008 

April23, 
2008 

April18, 
2008 

April18, 
2008 

Apri118, I 
2oo8 I 

I 
I 

April18, i 
2oo8 I 

i Town of 
April 18, 2008 / Oyster Bay 

1 Village of 
I Rockville 

J May 20. 

1 
2oo8- 1 

j 10:00 am _j 
1 May 27, I 

April 23, 2008 1 Centre 
1 2008- 1 

10:00 am J 
I Town of 

I I I May 20, 

I 
North 2008-

April 18, 2008 Hempstead 300 pm 

Town of May 20, ! 
North 2008- I 

April 18, 2008 Hempstead 3 00 p_m J 
I Town of May 20, I 

I 

North 2008- I A_pril 18, 2008 Hempstead 3:00pm 
I 

May 20, I 
I Town of 2008 - I A_pril 18, 2008 Oyster Bay J 1 0:00 am 

Village of 
I I May 27, 

Rockville 2008-
April 23, 2008 Centre 10:00 am 

May 20, 
Village of 2008-

I April 18, 2008 Roslyn 1:30pm I 
I May 20, 

I 
I 

Town of 2008-
April 18, 2008 Oyster Bay 10:00 am 

I Town of May 20, 
! 

I North j 2008 -
I 
I 

A_pril 18, 2008 I Hempstead 1 3 00 pm I 
' I ; 

o n ' 1 T w of I May 20, 
I North I 2008 -

April 18, 2008 ! Hempstead 1 3 00 pm 



STATE OF :'\EW YORK 

COL~TY OF :-JASSAC 

) 
) ss: 
) 

I, the undersigned Secretary of the Nassau County Industrial Development Agency (the 

"Agency"), do hereby certify that I have Ctlrnpared the foregoing extract of the minutes of the 

meeting of the members of the Agency, ir::.:luding the Resolution contained therein, held on May 

29, 2008, with the original thereof on file 'n my office, and that the same is a tme and correct 

copy of said original and of such Resoluti~ m set forth therein and of the whole of said original so 

far as the same relates to the subject matters therein referred to. 

I FLRTHER CERTIFY that (A) members of the Agency had due notice of said 

meeting; (D) said meeting was in all respects duly held; (C) pursuant to Article 7 of the Public 

Officers Law (the "Open Meetings Law"), said meeting was open to the general public, and due 

notice of the time and place of said mectiEg was duly given in accordance with such Open 

::Vfeetings Law; and (D) there was a quorum of the members ofthe Agency present throughout 

said meeting. 

I FURTHER CERTIFY that, as of the date hereot: the attached Resolution is in full force 

and effect and ha~ not been amended, rept:aled or rescinded. 

IN \VITNESS WHEREOF, I have hereunto set 1xed the seal of the 

Agency this d ~1 ... day of May, 2008 

(SEAL) 

'.,EWYORKOI l287673vl 'J!31>75-0;I00!2 9 





NEWSDAY 
AFFIDAVIT OF PUBLICATION 

NASSAU CNTY INDUSTRIAL AGY 
1100 FRANKLIN AVE #300 
GARDEN CITY NY 11530-1601 

STATE OF NEW YORK) 
:SS.: 

COUNTY OF SUFFOLK) 
R. LOPES 

Legal 

Sulzer Metco 

15703100 

of Newsday, Inc., Suffolk County, N.Y., being duly sworn, says that such person 
is, and at the time of publication of the annexed Notice was a duly authorized 
custodian of records of Newsday, Inc., the publisher of NEWSDA Y, a newspaper 
published in the County of Suffolk, County of Nassau, County of Queens, and 
elsewhere in the State of New York and other places, and that the Notice of 
which the annexed is a true copy, was published in the following editions/ 
counties of said newspaper on the following dates: ' 

FRIDAY APRIL 18 2008 Nassau 

Sworn To Before Me This 
18 day of April , 2008 

Notary Public 
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each fls.csl taJI year by the 
amount, if any, of special a$<
sessments and spetiaf ad vak>
rem levies assessed against the 
Project Facmty for such fiscal 
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ny annually, lrlctu:TinQ any Spe
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under 
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original costs and benefu of 
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THOMAS R. SUOZZI 

COUNTY EXECUTIVE 

GARY WEISS 
VICE CHAIRMAN 

HOWARD FENSTERMAN 
CHAIRMAN 

PETER J. RUFFNER 
SECRETARY 

NASSAU COUNTY INDUSTRIAL DEVELOPMENT AGENCY 
1100 FRANKLIN AVENUE, SUITE 300 

JOHN PUCKHABER 
TREASURER 

MARK GOLDBERG 
ASSISTANT TREASURER GARDEN CITY, NY 11530 

TELEPHOJ'..'E (516) 571-4160 FAX (516) 571·4161 

www.nassauida.org 

Aprill8, 2008 

CERTIFIED MAIL, RETURN RECEIPT 
REQUESTED and FIRST CLASS MAIL 

Honorable Thomas R. Suozzi 
County Executive 
County ofNassau 
1550 Franklin Avenue 
Mineola, NY 11501 

NOTICE OF PUBLIC HEARING AND 
NOTICE OF PROPOSED DEVIATION FROM UNIFORM 

TAX EXEMPTION POLICY AND GUIDELINES 

Dear County Executive Suozzi: 

JOSEPH GIOINO 
EXECUTIVE DIRECTOR 

Pursuant to the attached Notice of Public Hearing ("Public Hearing Notice"), notice is 

hereby given that the Nassau Collllty Industrial Development Agency ("Agency") will hold a 

public hearing at the time and place set forth in the Public Hearing Notice. The purpose of the 

public hearing is to provide all interested parties with a reasonable opportunity, both orally and 

in writing, to present their views with respect the proposed amendment of a PILOT Agreement 

(as defined below) entered into by the Agency in connection with an existing project located at 

1101 Prospect Avenue, Westbury, Town of North Hempstead, Collllty ofNassau, New York, all 

as described in the Public Hearing Notice attached hereto ("Project"). 

A separate and additional notice is hereby given that at a meeting of the Agency to be 

held on May 29, 2008 at 6:00p.m. at the offices of the Agency at 1100 Franklin Avenue, Suite 

300, Garden City, New York, the Agency will consider whether to approve the amendment of a 

Payment in Lieu of Taxes Agreement between the Agency and Sulzer Metco (US) Inc., or its 

successor ("Company") entered into in connection with the Project ("PILOT Agreement"). The 

PILOT Agreement, if amended, would continue to constitute a deviation from the Agency's 

Uniform Tax Exemption Policy and Guidelines ("Policy") with respect to the payment of real 

property taxes. You may attend the meeting, which will be open to the public, and address the 

Agency and/or submit correspondence prior to the meeting. 



The PILOT Agreement, as well as a copy of the original Notice of Proposed Deviation 

From Uniform Tax Exemption Policy and Guidelines, were previously provided to you at t.'le 

inception of the Project. 

The Agency intends to amend the PILOT Agreement to adjust the amoWlt payable 

pursuant to the PILOT Agreement for each fiscal tax year by the amoWlt, if any, of special 

assessments and special ad valorem levies assessed against the Project for such fiscal tax year 

(collectively, "Special Assessment"). Accordingly, after the amendment of the PILOT 

Agreement, the aggregate amount payable by the Company annually, including any Special 

Assessments, will equal the amount ofthe Company's annual payment originally agreed to under 

the PILOT Agreement. The reason for amending the PILOT Agreement is to account for the 

Nassau County Assessor's new policy of billing the Company separately for Special 

Assessments. 

Sincerely, 

NASSAU COUNTY INDUSTRlAL 
DEVELOPMENT AGENCY 

By:~-
Jo;phioin~ 
Executive Director 



NOTICE OF PUBLIC HEARING REGARDING 
PILOT AMENDMENT 

NOTICE IS HEREBY GIVEN that a public hearing pursuant to Section 859~a of the 
General Municipal Law, as amended ("Act"), will be held by the Nassau County Industrial 
Development Agency ("Agency") on May 20, 2008, at 3:00 p.m., local time at the Town Hall in 
the Town of North Hempstead, 220 Plandome Road, Manhasset, New York, with respect to the 
existing project for Sulzer Metco (US) Inc., or its successor ("Applicant") with respect to (i) the 
manufacturing facility at 1101 Prospect Avenue, Westbury, Town of North Hempstead, County 
of Nassau, New York ("Facility"); (ii) certain "financial assistance" (within the meaning of 
Section 854(14) of the Act) with respect to the Facility; and (iii) the lease, license or sale of the 
Facility to the Applicant or such other entity as may have been designated by the Applicant and 
agreed to by the Agency (the Applicant or such other entity is hereafter referred to as the 
"Company"). 

The above referenced project ("Project") is, or was initially, owned, operated and/or 
managed by the Company and the Company has received financial assistance from the Agency, 
which included exemptions or partial exemptions from real property taxes with respect to the 
Facility. In connection therewith, the Company and the Agency entered into a Payment in Lieu 
of Taxes Agreement ("PILOT Agreement"). The Agency and the Company now intend to 
amend the PILOT Agreement to adjust the amount payable by the Company. pursuant to the 
PILOT Agreement for each fiscal tax year by the amount, if any, of special assessments and 
special ad valorem levies assessed against the Project Facility for such fiscal tax year 
(collectively, "Special Assessment"). Accordingly, after the amendment of the PILOT 
Agreement, the aggregate amount payable by the ·Company annually, including any Special 
Assessments, will equa] the amount ofthe Company's annual payment originally agreed to under 
the PILOT Agreement. The reason for amending the PILOT Agreement is to account for th~ 
Nassau County Assessor's new policy of billing the Company separately for Special 
Assessments. 

Copies ofthe original application, including an analysis of the original costs and benefits 
of the Project, are available for review at the offices of the Agency at 1100 Franklin Avenue, 
Suite 300, Garden City, New York. 

A representative of the Agency wi!I be at the public hearing to hear and accept comments 
from all persons with views with respect to the Project or any of the foregoing. Interested parties 
may present their views both orally and in writing. 

Dated: April 18, 2008 

NASSAU COlJNTY INDUSTRIAL 
DEVELOPMENT AGENCY 

By: ___________ _ 
Joseph Gioino, Executive Director 





THOMAS R. SUOZZI 

COUNTY EXECUTIVE 

GARY WEISS 
VlCE CHAIRMAN 

HOWARD FENSTERMAN 
CHAIRMAN 

PETER J. RUFFNER 
SECRETARY 

NASSAU COUNTY INDUSTRIAL DEVELOPMENT AGENCY 
1100 FRANKLIN AVENUE, SCITE 300 

JOHN PUCKHABER 
TREASURER 

MARK GOLDBERG 
ASSISTANT TREASURER GARDEN CITY, NY 11530 

TELEPHONE (516) 571-4160 FAX (516) 571-4161 

www.nassauida.org 

April18,2008 

CERTIFIED MAIL, RETURN RECEIPT 
REQUESTED and FIRST CLASS MAIL 

Honorable Jon Kaiman 
Town of North Hempstead 
220 Plandome Road 
Manhasset, NY 11030-3000 

NOTICE OF PUBLIC HEARJNG AND 
NOTICE OF PROPOSED DEVIATION FROM UNIFORM 

TAX EXEMPTION POLICY AND GUIDELINES 

Dear Supervisor Kaiman: 

JOSEPH GIOINO 
EXECUTIVE DIRECTOR 

Pursuant to the attached Notice of Public Hearing ("Public Hearing Notice"), notice is 

hereby given that the Nassau County Industrial Development Agency ("Agency") will hold a 

public hearing at the time and place set forth in the Public Hearing Notice. The purpose of the 

public hearing is to provide all interested parties with a reasonable opportunity, both orally and 

in vmting, to present their views with respect the proposed amendment of a PILOT Agreement 

(as defined below) entered into by the Agency in connection with an existing project located at 

1101 Prospect Avenue, Westbury, Town ofNorth Hempstead, County of Nassau, New York, all 

as described in the Public Hearing Notice attached hereto ("Project"). 

A separate and additional notice is hereby given that at a meeting of the Agency to be 

held on May 29, 2008 at 6:00p.m. at the offices of the Agency at 1100 Franklin Avenue, Suite 

300, Garden City, New York, the Agency will consider whether to approve the amendment of a 

Payment in Lieu of Taxes Agreement between the Agency and Sulzer Metco (US) Inc., or its 

successor ("Company") entered into in connection with the Project ("PILOT Agreement"). The 

PILOT Agreement, if amended, would continue to constitute a deviation from the Agency's 

Uniform Tax Exemption Policy and Guidelines ("Policy") with respect to the payment of real 

property taxes. You may attend the meeting, which will be open to the public, and address the 

Agency and/or submit correspondence prior to the meeting. 



The Agency intends to amend the PILOT Agreement to adjust the amount payable 

pursuant to the PILOT Agreement for each fiscal tax year by the amount, if any, of special 

assessments and special ad valorem levies assessed against the Project for such fiscal tax year 

(collectively, "Special Assessment"). Accordingly, after the amendment of the PILOT 

Agreement, the aggregate amount payable by the Company annually, including any Special 

Assessments, will equal the amount of the Company's annual payment originally agreed to under 

the PILOT Agreement. The reason for amending the PILOT Agreement is to account for the 

Nassau County Assessor's new policy of billing the Company separately for Special 

Assessments. 

Sincerely, 

NASSAU COUNTY INDUSTRIAL 

DEVELOPMENT AGENCY 

By:~+' JoseJ)hioin~ 
Executive Director 



NOTICE OF PUBLIC HEARING REGARDING 
PILOT At\ffiNDMENT 

NOTICE IS HEREBY GIVEN that a public hearing pursuant to Section 859-a of the 

General Municipal Law, as amended ("Act"), wiii be held by the Nassau County Industrial 

Development Agency ("Agency") on May 20, 2008, at 3:00p.m., local time at the Town Hall in 

the Town of North Hempstead, 220 Plandome Road, Manhasset, New York, with respect to the 

existing project for Sulzer Metco (US) Inc., or its successor ("Applicant") with respect to (i) the 

manufacturing facility at 1101 Prospect Avenue, Westbury, Town of North Hempstead, County 

of Nassau, New York ("Facility"); (ii) certain "financial assistance" (within the meaning of 

Section 854(14) of the Act) with respect to the Facility; and (iii) the lease, license or sale of the 

Facility to the Applicant or such other entity as may have been designated by the Applicant and 

agreed to by the Agency (the Applicant or such other entity is hereafter referred to as the 

"Company"). 

The above referenced project ("Project") is, or was initially, owned, operated and/or 

managed by the Company and the Company has received financial assistance from the Agency, 

which included exemptions or partial exemptions from real property taxes with respect to the 

Facility. In connection therewith, the Company and the Agency entered into a Payment in Lieu 

of Taxes Agreement ("PILOT Agreement"). The Agency and the Company now intend to 

amend the PILOT Agreement to adjust the amount payable by the Company pursuant to the 

PILOT Agreement for each fiscal tax year by the amount, if any, of special assessments and 

special ad valorem levies assessed against the Project Facility for such fiscal tax year 

(collectively, "Special Assessment"). Accordingly, after the amendment of the PILOT 

Agreement, the aggregate amount payable by the Company annually, including any Special 

Assessments, will equal the amount of the Company's annual payment originally agreed to under 

the PILOT Agreement. The reason for amending the PILOT Agreement is to account for th~ 

Nassau County Assessor's new policy of billing the Company separately for Special 

Assessments. 

Copies of the original application, including an analysis of the original costs and benefits 

of the Project, are available for review at the offices of the Agency at 1100 Franklin Avenue, 

Suite 300, Garden City, New York. 

A representative of the Agency will be at the public hearing to hear and accept comments 

from all persons with views with respect to the Project or any of the foregoing. Interested parties 

may present their views both orally and in writing. 

Dated: April 18, 2008 

NASSAU COUNTY INDUSTRIAL 
DEVELOPMENT AGENCY 

By: __________ _ 

Joseph Gioino, Executive Director 





THOMAS R. SUOZZI 

COUNTY EXECUTIVE 

GARY WEISS 
VICE CHAIRMAN 

HOWARD FENSTERMAN 
CHAIRMAN 

PETER J. RUFFNER 
SECRETARY 

NASSAU COUNTY INDUSTRJ.A.L DEVELOP:\1ENT AGENCY 

1100 FRANKLIN AVEJ\'UE, Su1TE 300 

JOHN PUCKHABER 
TREASURER 

MARK GOLDBERG 
ASSISTANT TR.EASURER GARDEN CITY, NY 11530 

TELEPHONE (516) 571-4160 FAX (516) 571-4161 

www.nassauida.org 

April 18, 2008 

CERTIFIED MAIL, RETURN RECEIPT 

REQUESTED and FIRST CLASS MAIL 

Westbury UFSD 

Dr. Constance R. Clark 

Superintendent of Schools 

Administration Building 

2 Hitchcock Lane 
Old Westbury, NY 11568-1624 

NOTICE OF PUBLIC HEARING AND 

NOTICE OF PROPOSED DEVIATION FROM UNIFORM 

TAX EXEMPTION POLICY AND GUIDELINES 

Dear Superintendent Clark: 

JOSEPH GIOINO 
EXECUTIVE DIRECTOR 

Pursuant to the attached Notice of Public Hearing ("Public Hearing Notice"), notice is 

hereby given that the Nassau County Industrial Development Agency ("Agency") will hold a 

public hearing at the time and place set forth in the Public Hearing Notice. The purpose of the 

public hearing is to provide all interested parties with a reasonable opportunity, both orally and 

in writing, to present their views with respect the proposed amendment of a PILOT Agreement 

(as defmed below) entered into by the Agency in connection with an existing project located at 

1101 Prospect Avenue, Westbury, Town ofNorth Hempstead, County ofNassau, New York, all 

as described in the Public Hearing Notice attached hereto ("Project"). 

A separate and additional notice is hereby given that at a meeting of the Agency to be 

held on May 29, 2008 at 6:00p.m. at the offices of the Agency at 1100 Franklin Avenue, Suite 

300, Garden City, New York, the Agency will consider whether to approve the amendment of a 

Payment in Lieu of Taxes Agreement between the Agency and Sulzer Metco (US) Inc., or its 

successor ("Company") entered into in connection with the Project ("PILOT Agreement"). The 

PILOT Agreement, if amended, would continue to constitute a deviation from the Agency's 

Uniform Tax Exemption Policy and Guidelines ("Policy") with respect to the payment of real 

property taxes. You may attend the meeting, which will be open to the public, and address the 

Agency and/or submit correspondence prior to the meeting. 



The PILOT Agreement, as well as a copy of the original Notice of Proposed Deviation 

From Uniform Tax Exemption Policy and Guidelines, were previously provided to you at the 

inception of the Project. 

The Agency intends to amend the PILOT Agreement to adjust the amount payable 

pursuant to the PILOT Agreement for each fiscal tax year by the amount, if any, of special 

assessments and special ad valorem levies assessed against the Project for such fiscal tax year 

(collectively, "Special Assessment"). Accordingly, after the amendment of the PILOT 

Agreement, the aggregate amount payable by the Company annually, including any Special 

Assessments, will equal the amount of the Company's annual payment originally agreed to tmder 

the PILOT Agreement. The reason for amending the PILOT Agreement is to account for the 

Nassau County Assessor's new policy of billing the Company separately for Special 

Assessments. 

Sincerely, 

NASSAU COUNTY INDUSTRIAL 
DEVELOPMENT AGENCY 

By.~~·-
J oseph ioino 
Executive Director 



NOTICE OF PUBLIC HEARING REGARDING 
PILOT Al\lfEND:MENT 

NOTICE IS HEREBY GIVEN that a public hearing pursuant to Section 859-a of the 

General Municipal Law, as amended ("Act"), will be held by the Nassau County Industrial 

Development Agency ("Agency") on May 20, 2008, at 3:00 p.m., local time at the Town Hall in 

the Town ofNorth Hempstead, 220 Plandome Road, Manhasset, New York, with respect to the 

existing project for Sulzer Metco (US) Inc., or its successor ("Applicant") with respect to (i) the 

manufacturing facility at 1101 Prospect Avenue, Westbury, Town of North Hempstead, County 

of Nassau, New York ("Facility"); (ii) certain "frnancial assistance" (within the meaning of 

Section 854(14) of the Act) with respect to the Facility; and (iii) the lease, license or sale of the 

Facility to the Applicant or such other entity as may have been designated by the Applicant and 

agreed to by the Agency (the Applicant or such other entity is hereafter referred to as the 

«Company"). 

The above referenced project ("Project") is, or was initially, owned, operated and/or 

managed by the Company and the Company has received financial assistance from the Agency, 

which included exemptions or partial exemptions from real property taxes with respect to the 

Facility. In connection therewith, the Company and the Agency entered into a Payment in Lieu 

of Taxes Agreement ("PILOT Agreement"). The Agency and the Company now intend to 

amend the PILOT Agreement to adjust the amount payable by the Company pursuant to the 

PILOT Agreement for each fiscal tax year by the amount, if any, of special assessments and 

special ad valorem levies assessed against the Project Facility for such fiscal tax year 

(collectively, "Special Assessment"). Accordingly, after the amendment of the PILOT 

Agreement, the aggregate amount payable by the Company annually, including any Special 

Assessments, will equal the amount of the Company's annual payment originally agreed to under 

the PILOT Agreement. The reason for amending the PILOT Agreement is to account for th~ 

Nassau County Assessor's new policy of billing the Company separately for Special 

Assessments. 

Copies of the original application, including an analysis of the original costs and benefits 

of the Project, are available for review at the offices of the Agency at 1100 Franklin A venue, 

Suite 300, Garden City, New York. 

A representative of the Agency will be at the public hearing to hear and accept comments 

from all persons with views with respect to the Project or any of the foregoing. Interested parties 

may present their views both orally and in writing. 

Dated: April 18, 2008 

NASSAU COUNTY INDUSTRIAL 

DEVELOP:M:ENT AGENCY 

By: 
Joseph Gioino, Executive Director 



60 Year Chain of Title 
325 Duffy Avenue, Hicksville, NY 

Section 11, Block H, Lots 112 and 484 
(reverse chronological order) 

1. Deed dated December 26, 2006 between Long Island Industrial Group Three LLC, a Delaware limited liability company having an address at c/o Cammeby's International, 45 Broadway, 35th Floor, NY, NY (Grantor) and GSM LI LLC, c/o Cammeby's International, 45 Broadway, 35th Floor, NY, NY, as to 45% interest, ICA LI LLC, having its principal office at 882 Third Avenue, 1i11 Floor, Brooklyn, NY, as to 45% interest, SAF Ll LLC having its principal office at 882 Third Avenue, 12th Floor, Brooklyn, NY, as to 7-1/2% interest, FED LI LLC, having its principal office at 575 Underhill Boulevard, Suite 125, Syosset, NY, as to 2-1/2% interest, as tenants in common (collectively, Grantee) (Deed 12231 Page 801) (Lots 1 12 and 484 ). 

2. Deed dated September 30, 2002 between Long Island Industrial Group LLC, a Delaware limited liability company having an address at c/o Cammeby's International, 45 Broadway, 35th Floor, NY, NY (Grantor) and Long Island Industrial Group Three LLC, a Delaware limited liability company having an address at c/o Cammeby's International, 45 Broadway, 35th Floor, NY, NY (Grantee) (Deed 11605 Page 702) (Lots 112 and 484) 
3. Deed dated December 1, 2000 between First Industrial, L.P., a Delaware limited partnership having an address at 311 South Wacker, Suite 4000, Chicago, Illinois (Grantor) and Long Island Industrial Group LLC, a Delaware limited liability company having an address at c/o Cammeby's International, 45 Broadway, 35111 Floor, NY, NY (Grantee) (Deed 11284 Page 334 )(Lots 112 and 484) 

4. Deed dated December 9, 1997 between Sulzer Metco (US) Inc.*, a Delaware corporation having an office at 1101 Prospect Avenue, Westbury, NY (Grantor) and First Industrial, L.P., a Delaware limited partnership having an office at 575 Underhill Boulevard, Syosset, NY (Grantee) (Deed 10858 Page 0321) (Lots 112 and 484). *Successor by merger to Sulzer Metco (Westbury) Inc. 

5. Deed dated September 30, 1994 between The Perkin-Elmer Corporation*, a NY corporation having an address at 761 Main Avenue, Norwalk, CT (Grantor) and Sulzer Metco (\Vestbury) Inc., a Delaware corporation having an address at c/o Sulzer Inc., 200 Park Avenue, NY, NY (Grantee) (Deed 104 74 Page 0460) (Lots 112 and 484). *As successor by merger to Metco Inc., pursuant to certificate of merger tiled November 13, 1985 with the NY Secretary of State. 

6. Deed dated December 18, 1978 between New England Mutual Life Insurance Company, a Massachusetts corporation having its principal place of business at 501 Boylston Street, Boston, Massachusetts (Grantor) and Metco, Inc., a Delaware corporation having its principal office at 1101 Prospect A venue, Westbury, NY, a wholly owned subsidiary of the Perkin-Elmer Corporation, a NY corporation (Grantee) (Deed 9163 Page 414) (Lots 112 and 484) 
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STATE OF NEW YORK 
COUNTY OF NASSAU 

S<;: 

On •he ls t day of March 
b~lore mf! cam~ ZOLA ARONSON, 

nine-teen frundrec} and sever.ty
eight 

Referee 

to me known ami known to me ro be the irrdivic.fu.1f dt>scribet! in, and who C.Yecvted. the fore-goilJg j"; 

instrum~nt and acknowledged to mt' that ht! exec-utnl the :'anu:. 

om!J106 PAGE 477 
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ZOLA ARONSON 

TO 

NEW ENGLAND MUTUAL LIFE 
INSURANCE COMPANY 

F:·. : ; ... 

D•ted. March 1 1'!78 
t....- •. •· •:.. .• , •t" :-:. ;·· • ••• • 
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COHSULT YOUl LAWVU !EFOU SlliNIN<l THIS INSTRUMENT· THIS IMSTRUMEIIT SliOULD IE UHO Sf L.AWY!RS ONLY 

THIS INDENTUHE, """!<·the-~ tl.1y c.( Dcccmb~-;-~,i:tt<t> ""'"lrr.l '""I ,;,:vL'nty-eigllt 

BETWEEN ~JE\~ ENG.L/\ND NUTtJ/\L LIF8 IWiUJ~,\I•<•;B Cu•.·,pr,NY, " ~1.1:::;.,c;huf:<1tts 
corporation ~olith its p1:·incipal office: at '301 BcyL~•tol\ St:-c•et., 
Boston, M~ssachussets 

f"rtyo!thrf<r,tp"rt,.tlid METCO, INC., 01 Delaw<.1re cnrporcJtion having a 
principal oEftcc at 1101 Prospect /\venue, Westbury, Nc\-1 York 
a vlholly owned ~;ubsidiary of the PERKIN-EC:ll:R CORPORATION, a 
New York corporation 

p.l rt)' ni tht :::.econd partf 

\\o'lTNESSETH. th:11 tlt<.• !)arty 11f !h· t\ret ;'H'. in t:"Ons:dl'mt:,,n ,,f hn dl,;I.H-.. :1nd tJtllt·r \'illH~lhle Ctmsidcration 
paid lly :In· I""'" o( tho second pari, doc' Jwn·by grant and rdr;~;-: unto the party of the .<ccond port, the heirs 
or ~u.:cc~son and a~.c;.i~ns of the party of the scconU part forrvl"r, 

A!..L that c•·rt.lin pint, piece or parcel of [and, with the buildin~> and improvcmmt< IIH,.eon erected, situate, 
lytn~ and heing-irt"t:l><: at Hicksville, Town of Oyster l3ay, County of Nassau 
and State of New York, bounded and described as follows: 

BEGINNING at a corner formed by the intersection of the 
Southerly side of Duffy 1\ve and the Eusterly side of Henrietta 
Street said point being the Easterly er~ of a curve; connecting 
thE• said Southerly side of Duffy jlventw and the Easterly side of 
HGnlietta Street as said Duffy Ave nnd Henrietta Street exist 
today; running thence Easterly along the southerly side of Duffy 
Avenue along the arc of a curve be<~ring to the right whosr, radius is 
700 feet a distance of 148.16 feet to a pointJ thence still along 
the southerly side of Duffy Avenue north 76 degrees 49 minut~s 
40 seconds east 327.28 feet; running thence south 8 degrees 55 
minutes 20 secona~ 2ast 679.30 feet to land now or fonn~rly of 
Terlikofsky; running thence south 77 degrees 14 minutes 40 ,;econcls 
west along said land, 151.43 fe~t; runni~g thence north 3 degreG~ 
48 minutes 37 seconds west 59.84 fe8t; running thence Eouth 7Y 
degrees OS :ni.::.utas J3 second;; v.•est :90.::50 feet; running thence 
nor~h B degrees 30 minutes OB seconds west 105.19 feet; running 
thence south 77 degrees 14 minutes 40 seconds west 28.66 feet; 
running thence north 12 degrees 45 minutes 20 seconds west 39.86 
feet; running thence south 77 degrees 14 minutes 40 seconds west 
122 feet to the easterly side of Henrietta Street; running thence 
along the easterly side of Henrietta Street, north 7 degrees 
58 minutes 20 seconds west 435.10 feet to the southerly end of the~ 
curve first above mentioned; thence northeasterly along the arc 
of the curve first above mentioned whose radius is 20 feet a dis
tance of 25.37 feet to the Qoint or place of BEGINNING. 

TOGETHER with ~~~ right, title and intnest, if anr. oi the prtrt.'' of the first part in and '" .tny 'trccts •nrl 
roads nbutting the abnvc: d!:.•scrihed premises to th!t cc:nkr line" lhneof; TOGETHl·:l\ ~,.~,.illt the \ippurtcnanrLo; 
and all the csl>lc and rir:!•ts of tee p:trty of the first P"t in ;utd to said premi.-s; TO HA \'[ A~D TO 
HOLD the premi><·s herein granted unto the ~rty ol the ;..:onJ pari, th~ lt..;r'$ or •u.:tt;""" •nd a>sign; of 
the party of tbc sewnd p.1rt forever 
Said property being situated in Section 11, Block H on the Land 
and Tax Map of Nassau County. 
AND the pJrty of the first pori covenant< that the pH!)' of •he first port h;.- not ur nt• or suffern] anything 
wherrby thC' -:.aid prt'mist~ h.ttvc ~t't\ L·ncumbercd in any \\':lY uh:ttC'Vt.~r. rXrt·pt :1" .lfort:';,:id. /' ~ 
AND the party or lht' fir:;t part, in CClmpliancc , .... ith St:o..'tion lJ of th·· Li\.'0 Ll\lo', \.'f)\'l'H<I;Jt!" tlJ.'lt tlw p.:tr!~ {lr 

the first p;trt will rt•cei\·~ the con!'.idcr,ltion for thi~ C"0nn·~vann· and wil! held tht· rit:ht tu n;.«i.1:~ 5'~ch ·· r1~;.1. 
eratinn as: a trust fund lo he apphl'd f>r~t for the yJurpu:•e uf p.,y;ng tiH· cn~t nf th"' impro\'t' · ~'* .}~"~:Ji-·lfUIJ\: . 
tile 5-:l!HC tir~t to the p.1.yment of th(' co~t of the irnpr1Jveml·tH L~:frjr~,.• w-ing any p.ut of thnJ., ... .'i~~.v"iJy,sifj?"r ...... : .. '·.!' 
;my nther 1)-vrpn.-.r-. . " ...'J~J.../ ~·r>· ,~ : . . ' ;..or·-~\.J 

" ,. • • . • H ' '' • • Jji. ""'I ,I J ' .;-J _, ~ ""';' The word p;nty sh.;!f \.,. ron>trued as tf 1! rcaq. f)arttcs wh•·11ncr the '""'c "' thtf.i!ltlf ;r,t;f' r~t\!lr~.' ',"•\ 
IN WITNESS WHEREOF', the party of the first. ~.utI!,, •hlr cxcc·utcd till< •k«f th,/J.{::J:. ift,~ji~J,~e.:}:;' 
wnllnJ. . \\\:3.' .' · 'i\ j ~ -f. /'""' 
J~ PHL,tSC£ oF; . ' ' '':-"·:f::~~ ~::;.;;>~--~ 

tlS\·J ENCf.l\'lD :·'P'Tff.\f, T.TFf • fi",'l(;i ~~ --·- ·. 

/ Ass1itant Secretary 

mo 91~3 r&GE414 
Vice :Ores ider.t 
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J"'r"P""ll~· r.;ww f:~~:·rJ( ,: 'l'" .a;c::.t 
t·) 1111 l.~:nwn, who, I wing hy me tlu1y sworu, did \h·pn~t· and 
!'o;l\' lh.li lw H·~Hk!'i a~ No. ·:: 1 Go.·!Ul)OJ\\·H::~1tl~ 1\VUHH· .. 
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in ;~nd which ('X!.'\U1t'd tl~t· (orrgnin,l! instrt!l'iWnt: that he 
k,OW.\. liw H'il) o( ~:aid rorpnr;ttJnn; th:d tht• ~r;1! :d!ixt•d 
to ~:iid instJtmH:nl i.' ~tH:h rotpol.\1(' , .• d, th;1t il Wd!-- .'>ll 
;iffixt'tl hy orcJer nf dt1· l~<!.tnf of dili'(\Ur.; ,l( -.aid rnrpnra 
tion. anti lh:'lt ht' .'<:lf:ttt•d hL•: tl.~tuc thnr.o hy like ortkr 
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whn!H I ,10\ \H'f~nll;tUy ;t\'~j\t;l;ilttd, Wh!l, bt~iui! by me duly 
sworn, di,l d·~po>...e :unl ~"')' liM! lw rrsi{\t~s lH No. 

to be lhc individual 
dt·'\t'l'ilwd lr1 :1nd who (_':"(f't'l\(t'd tht for<·gniuJ:" in~trument; 
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Nassau county Clerk 
Rl~CORDS Of'F 1 C E, 
RECORDING. PACE 

D1;ed Hu.nbar { ! E'I T) : 
FETTO 0 5 ·1E 'J 

Type of Ins~rument: Deed Record~d: 1 0/0ti/ 19H 

Control No: 199410060884 

PERKIN-ELMER CORP 

SULZER METCO WES'1'/3UFY INC 

Location: 
Oyster Bay (2824} 

Section: 
0000001.1 

Block: 
OOOOH-OC 

At: 12:27~08 ?~ 
In Liber: 10474 
Of: Deed 13ook 
From Page: 0460 
Through Page: 0463 

Refers to Liber: 00000 
Of: 
Page: 0000 

Lot: 
00112 

I.LJ'It 

Unit: 

EXAMINED 1\ND CHARGED AS FOLLOHS: 

Consd det· Am·t 2,000,000.00 

Received Following Fees For Above Instrument 

Recordlng $ 
Equal/Ct.y $ 
Galns Tax $ 
Surchg/NYS $ 
Surchg/Cty $ 

Deed Number ( RETT) : 

Exempt 

27.00 
5.00 
1.00 

22.00 
3.0() 

NO 
NO 
NO 
NO 
NO 

RE'rT005489 

Fees 
Paid: 

Stat(2 F'ee $ 
St.Fee/Cty $ 
Trans Tax $ 

I' .:.> 

'rHIS PAGE IS A PART OF THE INSTHID!ENT 

Karen v. Murphy 

4.75 
.25 

1:000.00 

8,053.00 

Exempt 

NO 
NO 
NO 

-------

county Clark, Nassau County 

------~ .......................... - ............................ ... 
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coNt•,,;_T vovR U..WYf8 •UOlll IIGI'OIIHct ''Hlll~ nJ·u~ouNr--1>>•> :·ll r•c·l<il<!'l t.-MC"-~ ll l'IIO -~·· LAWI'[tl "'' _ ..... ·---·~-----~ .......... -·- ... ~---- .. ~·~-

THIS I:NDENll.JR.E.. m•de r.~~ '30""'- 1•y C•l ~~1..: "••·~- ointt«n ounJ"d ;.od l""'~ly- .'•Jdr 
BEIV>'££N 'I'HE PEPKIN-ELMEH CORPORAT!O!I~ ; :1•."' '!c·d: coo ·poJC,,~ion h,,ving a1~ a:J.: ~""z et 76l ;lain Avt'lm:e, Nr;roal'<, CT 06359-013 

• ~.S SUU:C5S0R B¥ :1BRGf.f·. ·,· Nl::T~O HI::. ?1.f5CANT 70 CERTTFICATE OF MERGE:R (':::.F.I:J ~lOV. lJ, [C,f:~ 'HT!I 
'cHE Nf.W YOF'.K SECRETA!'.~ o:? STII!'E 

iJ<r!Y of the fir~! part, Md SULZER KETCO (HES'fBlJRY) INC,, .1 De.caware :ot'l-10I:a·tion, h•r"inq an ~ddreas ai: c/o Sulzex· Inc., 200 Park A·mn\Je, Nf:Y Y<>rk, !{<,t York 

~ny of the ucond pan, 
WITN£,SSETH, that the ;•arty of the fint part. h tonsid-.n!lon o> Ter. Dalbrs and othe. ~aluablt cor,wleratior: paid by the part~ of !he oewnd pan, d~ hcreb)· (lantand rdeuc trnlO the l)lf'lY of the <c-..nnd part, ~he hdn or succ~.sors and as sims 1>! the party of the sec~nd part forever, ALL that ceruin plot, piece or pltCd of luld, ..,irh tlv. huildin,~ •nd impr~vemenU ther.,on erected, site>t~. Jyinr and bcinc in~ Hicksville, Town Jf Oyster Bay, Col:•n1:y of N:as3·1U and S cate of Ne\f York and co!M10n1y kno\o'Tl aa 325 Duffy Nter.ue, Biclts•tille, 1''/, 

said Premises is more pl:rticularly Jesccibr<d in Sch<:.'!'lule A attac:,et hereto and !TI<Ide a pan hereof. 

LEGIBILITY 
POOR FOR 

CR ........ ··~ Mf ;.Utl&..i>'l 
TOGETHER 1\·itb. •II richt, titl~ Jnd interc<t, i! lny, cf the p>rty ol :he nw pJrl i11: nd to •ny stretts ~r.d roods obu111ng th• ~l>ove dcu:riL<d pren~i•u to tht center lir.-. thcrt<JI: TOGETHE.R 101!h rhe •J>puru:noncts or.d >11 !he emtc ond rights nf the pony of the first part in and 10 ••ud prrmioes; TO H;\ VE A I'D iO HOLD the pr.miscs herein grilllttd unto the pany ol the second p:Irl. the h:irs or suc•·u>ors and as:irns of the por~y of the ~<c~nd p>rl forever. 

AND the party of the ftnt port covenants tlut rhe pony of the finl pan hu not <lorn: or s"ffere<l •nvth,ng whereb~ the >aid prcmi~; have \>ten encumtJcred in any way whatever, cxcrpt as afore,aid. ' AND the porty of the rirst p•rt. io compliance ,.,th Seo:1ion IJ of the Lie'! uvt, covenLr.\~ th>t the p.:~rlv ,,f the- first f1Jrl "ill rC"Ccive the con.side-r-~tton ior t.t1j ronve~·anc; .. Jnd v.·,U hc.ld ~hr:: r1gh1 lfl rcn·n·~ such -:onu·J· c:>tion •• a tru~i lund to~ applrcd first for !he purpoir of pavong th~ cost o! the omprovtment and .. -,Ji •Pi' ,. th~ ~.1me Jlru to thr ~ymtnt oi tht coat o£ tl:e :nprovemtnt ~"·i!lre u~:ng Jn:· fklrt oE thr: tctal of the F-~ne k;r ,:~;;y c! her purpor:. 
1he wurd "p.Hl,," ~hJii Lt cc~u.trued ~ii it rt:olri "par.,r-:.-" o\htncn·r 1ht" Hnic oi ~his- r.dr!nttJre ~o !"cqut O-!N WITNESS WHEREOF, the pany·olthe first _,.rt tus ouly uerut<d thrl dctd the da• ond "·" lirc,t at.,.·• wT!It~n. 

THE PEPJ<YN-ELMI:R COFPORATION 

B ~c. £./n .;<;~ y ·---
.ar.te:..--:fblo'v~~ 
Tit"e' u,~~ 6J..~ruu..,. 
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ALL THAT CE.F.TAIN PI.':'t', F'IEC!!:, OR PI\RC:!:L Or l.Am:l, !iil'U.I\TZ, L'!lNG, li.ND fit:IIIG ~T 
HICI'SVILLZ, !OWU "''F QYS'U:f\ BAY', corJNl'l cr !-f11SS!Ir.I .-.ND STAlE Of NE:Iof YOP)(, E·JIIiCE:9 
,J.HO DESCRIBED AS iOI.J..OWS 1 

BI!:G:ilfiHNG AT THl: COiUf!!R f'ORHED BY THE II>1ERSECTIOH 07 TJ:m :JOUTH1:RLY SJC;I~ or 
DUFI'Y l'.ITZNUE '-MD 1'H£ E.\STF.RL'l SIDE OY HLW'IETTA STPE:lT S.a.IO PO:ZHT [.EING THE 
J!:ASTERLY END 01' A CURVE; CO!flfECTIIfG THE S,'\ID SOIJTi{EHJ.Y SID! OP' DUFFY ~.Vl;fl7JE A?-/l:l 
THE eASTERLY SIDE OP' HENRIETT~ STRE:ET M !lAID orJYr't AVE!fU! hlro HIWR!ETTTl STREE:'.i' 
JXl[;T 'l'OD~YI 

RUlffliNG THENCE !.:1\Sl!RLI ALONG THZ SOUTHERLY Sl[l! OF DUFJ!'l ~''EH1JF. li.LON; 'l'HE AR::: 
OF A C\lRVK llEARING 'iO Thl: RIGHT WHOSE :RJ,o::us If> 700 FEET A t•IS'."IINCI: 0' 148,16 
F~I!T TO ~ POII'fT I 

THENC2 STILL ALONG TH!! SOUTHERLY SIDE OF llUYI'Y AVl':H'JE NOP.Tl-1 76 DE:GREE:; 49 
NINl.ITES 40 SECOHDS EAST 327. 2f. rEitT T 

RUNNING Ttn:NC& SOUTH C DI:!~R.EJtS 55 MINUTES 20 SE.r:Oh'DG EAST 579.30 FEEt TO Li\HD 
NOW OR FORMERLY or 'I'ERLIKOFUY 1 

Rt1NN1NG THEHC& SCliTH 77 DEGREES 14 MINU'IES 40 s;;;C(JNDS WEST 1\i'.-ONG SAID UlfD, 
151.43 Fti!:T; 

RtlNNING TtmHCI NO:-\TH 8 D~CRZZS 48 HitlUTtS 37 SEO:Of'ftlS WEST !i't. 64 rE!T I 

RUNNING THENCll: SOUTH 78 O!GRKBS OS MI!fiJ'l'!S 3:J Si':CONDS WEST 190,50 FEEl'l 

RIJNNING THENCE NORTH 8 DEGREES 30 MINUTES 00 sgcoHD~ WES7 :OS.l9 fEET I 

RllHNING THENCE SCJIJ'l11' 77 DEGREES H KIN'Jlf:S 4(1 SJ.:CO!fDS WE.!>T 28.66 f'EE'l'T 

RUNl\IN'G 'ffD';NCE HO''~H 12 DEGREES 45 HI:/flJTES 2C• SECONDS WESr 31. 136 FEET; 

R~ING fHENCB SOUTH 17 D!GRE!S l4 MIWJTU 40 SECO!IDS WEST 122 rEET TG THE 
~AST:eRLr SIDE or !. '!'NRirM'A STREET I 

JU1lffll NG Tmrl'I'Cll: Al...OhG rtm VISTERLY SID! ')~ lllUfRIE'l'TA STJU'JI'T, liORrff 7 DE::Rt:f:S S!J 
MINUTES 20 SJ:COlfDS WEST 435,10 PUT TO T!il SOtrrHERLY ~~ Cl' 'tHE C\lRVE I'IHST 
ASOV~ KENTIONBDJ 

'I'HENCE HORTHEASTI~RLY ALONG THE .U.C or '!1-[~ CURVE FIRST "-80Vl; HEtiTION!O "'IC•SI!: 
RADICS IS :?0 FEB:' i\ DISTANCJ: OF 25.37 l"UT TO Tf~ POINT O.R Pl.ACE OF BE<<I!iliiNG. 

FOR INFORMATION <>NLY: S&CTTONI 11 LOT(fl) I 112/"<14 

Said Premises is conveyed subj8ct to the followl~g: 
1. Current taxes, assessmente a.nd 3p~cial a sse~: sme:~ts r.ot yet 

due and payable. 
2. L-;tws, ord~n~nce~, and.go~ernmen·::al :;egalaticns (incltlding 

w1thout l~m1tat1on bu1ld1ng a:~d zor~ng ordi~ances) aff~ctinc said premises ~ 
3. Those matters disclosed on a aurvey of the ~remises ma1e by 

Ke~"t~~ <":.. G'~·~e"' ck\td Arr;\ t:,
1 

1'\'\~ 
~~--~~--~~----------~---~~--------------------



' I o " 

3'l'.YH OF l\lEol YCR~· 

3S. 
CC>I;l·f~ Y Oc NE.N YO:<.!: 

JL t.Li.s, the 3(t':..l jay of :3eptF!r:-~berf b .. D. 1994, ;-JP..fore r:-.e, ·-,~~ 
un: ':rs:..gned of::icE!r, per3:Jnal;y c;.ne·~II'.• .. •'~.,Y<:&-;;,/J..;;-;-:_ tom·: 
\ne)vlfl, who, beiwl by •ne dJly m1orn, dfd dey:oee and say t'-lo.: h·~ 
~eS_:Cflo:B at ';(,( ~~.J A/d,~~JI( (!/-:._~tho': he is thE: 
~'("~~ o::± rhe Perkir.-elme:c Corporation, !:J-.r: 
corporation described in and whic.h e':ecuted the f:oregolr-.c0 
inst::ur:ten-;:. 

In ll:.r.r.ess \1ho;:reof, I hereunto set r1:' hand and offici.a:. seal. 

BARGAIN JlND !ALE DEED 
lHTF.: ::2VENANT l\G;\INSI' GRANTORS ACTS 

THE !?ERKIN-ELMER COnPORi>.TION 

GrdJltor, 

1'0 

sm.ZER METCO (WESTBURY! INC. 

Grante~ 

Vll4Mrctl'.Dl·CJJSJa 

Frf~COAD AND RETURN TO 
.--------------------------

L __ 

CHICAGO mU: INS. CO. 
330 Old Count! )I Road 
Mineola, NY 11 501·4122 
ATTENTICt./: RECORDING DSFT. ] 
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.. , ,, 
Nassau County Clerk 

RECORDS OFFICE 
RECORDING PAGE 

Deed Number (RETT): 
RERE 012156 

Type of Instrument: Deed Recorded: 12/18/1997 

Control No: 199712180607 

SULZER METCO US INC 

1ST INDUSTRIAL L P 

Location: 
Oyster Bay (2824) 

Section: 
00000011 

Block: 
OOOOH-00 

At: 11:06:00 AM 
In Liber: 10858 
Of: Deed Book 
From Page: 0321 
Through Page: 0324 

Refers to Liber: 00000 
Of: 
Page: 0000 

Lot: 
00112 ... 

tt'?tf 
Unit: 

EXAMINED AND CHARGED AS FOLLOWS: 

Consider Arnt $ 3,200,000.00 

Received The Following Fees For Above Instrument 

Exempt Exempt 

Recording $ 27. DO NO Equal/Cty $ 5.00 NO 
GAINS State Fee $ 4.75 NO 
St.Fee/Cty $ .25 NO Trans Tax $ 12,800.00 NO 

Surchg/NYS $ 22.00 NO Surchg/Cty $ 3.00 NO 

Fees 
Paid: $ 12,862.00 

Deed Number (RETT): RERE 012158 

THIS PAGE IS A PART OF THE INSTRUMENT 

Karen v. Murphy 
AJK001 County Clerk, Nassau county 

111111/l[llfllf 11~1 IIIII filii /,Ill Ill! lfiiiiJ!if IIIII llui IIIJ 1111 
199712180607 



.:OH$Ull YOUR LA.W'Y~R IEfOFtf iJG:Nit«i THIS INSTRUMENT- THfS !HS)'RUMENT SHOULD If U$lt:r IV LAWYERS ONLY 

THIS INDENTURE, made tho ~!!:: day of 'December , ninet~tm hundred a.nd ninety-seven 

BETWEEN 

SULZER METCO (US} INC. 1 a Delaware ·corpclr,tion h.!ving an office at 1101 
Prospect Avenue, W~stb\lry, New Yor~ 11580, successor by merger to 
SULZER METCO (WESTBURY) INC. 

part1 of the fir>t part, •nd 

Fi:ret Industrial, L.P., a Delaware limited partnership having an 
office at 575 Underhill !loulevard, Syosaat, llew York 11791 

part~ of the ~cund l'Art. 

WITNESSETH, that the party of th~ firat pnf, i'n considero.tion of Ten Dollars .lind otluu valuable: conaideratit>n 
paid by the p.rty of the .second part, daea here~ bY: grant and refeaJe unto the party of the ~eeond pa..rt, the Min 
1.1r aucc.eunn and anign• of tht! pat1y of the r.econ,d part forever, 

ALL 1f,ar cntain plot, pier~ or parcel of land. ;with rhe 'Hdfdings and improvemer:nts tMreon erected, eltu.at~. 
!yin~ Rllri bein:o; in W.O. Hicksville, Town o~ Oyster Day, County of N"assou and State of 

NeW' York more particularly describBd on Soh!ldula A and known as 325 Duffy 1\vanua, 
HicKsville, New York. 

TOCllB£({ witb all right. title anll inteu~t. 'i£ any, r.,1{ th~t party of thl!" ftnt part in .3nd to any ~~otreE"t& and 
roatt, abuUing the ~bov~ descnhed pn:mis.e• t1:1 tht. antr:r line& ihere<~f: TOGE11iER with tho appur~na.nc~ 
und aU the ~tlate and righls of the p.uty of th~ Snt part in and to udd pre01b~i TO HAVE AND TO HOLD 
the prcmi!t!l herein sn~nted unlu !he J)'lrt)" of the &e'C"Ol1d par!. ih~ he:ira Of SUCC!!UOr8 and .a&Signl I){ the party Of 
:he 5et'and part fnrever. 

r\ND the pant of the first pal t cav~anh that the party of th.: fiut part has not do~ or 1uflered anything wh~reby 
th~ ~aid pri",JlliEOC:S have been eacumbered in anylwa:y whatever, Dl.ccpt u a.fotesuid. 
AND th" patty uf ~he fint partl in cornpli11nc:e with Secliof\ 13 of the Li~n Law, covenant. th.d thr;r ~nty of tho fir.rt 
part will receive the: conwieration (or lhis tonv:eyanc.e and wiU hold tha right to receive sur!h consideration u 11 
:nJs.l fund Ia be •wli.ed first !or the purpose of paying the: cost cf the impruvement a.nd will awty the 'liame fiut to 
the payment o{ the: cO"tl of the impcove~T"tent before- taing a11y put of the total o£ th-e rame for any other ~urvcse. 
The. wo,-d "party 11 fhalt be construed a.s i! it read '*par-tie..s" wtumcwe.r the .ente of this indl!llture 110 requires, 
lN. WITNESS WHEREOF, the p1utr of the ~nt part hu duly uecu!ed 11-ri1 deed the day ,and yen fint ab-ove
wntt~n, 

IN PRESF.NCF. !If: 



SCHEDULE A 

ALL that certain plot, pi~ce or parcel ofland, situ~te, lying and being at Hicksville, Town of 
Oyster Bay, County of Nassau and State of New York, bounded and described as follows: 

DEGINN!NG at a point on the Southerly side drDutfy Avenue said point belng the Easterly end 
of a curve connecting the said Southerly side of DuffY Avenue and the Easterly side of Henrietta 
Street a.s said Duffy Avenue ar.d Henrietta Str~t e><i.t today; 

RUNNING THENCE Easterly along the Southerly side of Duffy Avenue along the arc of a 
curve beai.ng to the right who,.., radius is 700 feet a diswncc of 148.16 feet to a point, 

THENCE still along the Southerly side of Duffy Avenue North 76 degrees 49 minutes 40 
seconds East 32 7.28 feet; 

THENCE South 8 degrees 55 minutes 20 seconds East 679.30 feet to land now or formerly of 
Terlikofsky; 

THENCE South 77 degrees I 4 minutes 40 seconds West along said lwtd, 151.43 feet; 

THENCE North 8 degrees 48 minutes 37 seco~ds West 59.S4 feet; 

THENCE South 78 degrees OS minutes JJ seconds West 190.50 feet, 

THENCE North 8 degrees 30 minutes 08 seconds West 105.19 feet; 

THENCE South 77 degrees 14 minutes 40 seconds West 28.66 feet; 

THENCE North 12 degrees 45 minutes 20 seconds West 39.86 feet; 

THENCE South 77 degrees 14 minute• 40 seconds West 122 feet to the Easterly side of 
Henrietta Street; 

THENCE along the Easterly side of Henrietta Street, North 7 degrees 58 minutes 20 seconds 
West 435.10 feet to the Southerly end of the curve first above mentioned; 

THENCE Northeasterly along the arc ofthe curve first above mentioned whose radius is 20 feet 
a distance of25.37 feet to the point or place of BEGINNING. 

Said Premises is conveyed subject to the following: 

l. Current taxe'l, assessments and special assessments not yet due and payable. 

2. Laws, ordinar.<;es, and governmental regulations (including without limitation building 
and wning ordinances) affecting said premises. 

3. Those ma1ters disclosed on a swvey of the premises made by Shah Associates P.C. dated 
September 20, 1997. 

Being the same premises conveyed to the Grantor herein (succes.sor by merger to Sulzer Metco 
(Westb'Jry) Inc.) by deed dated 9/30/94 recorded !0/6/94 in Liller 10474, Page 460. 

This conveyance is made in the ordinary and regular course of business actually conducted by 
the pwty of the fust pan 

C BT?foi_HY_ lOB'O 00820J.?. 01 
ll/9/'n 



ST AU Of NEW YORK, COUNTY OF n;, 1 STATE OF NfW YOiiK, COUNTY 0' 

On lhc day of 
!)Clton111ly cam!! 

19 1 before tuc On the da.y of 
pcnonally came 

, ~hofon~ mo. 

5YAH <)f N!W YOO~. COUNTY o• /)ew York no 

On the ~ l>.! day ol • Pec.e/'1W 1 !9~7, bofore me 
p<roonolly came fl» /vttli.t sene f ' 
ta rne Muown, wh"b;Ar'r me (hGx tworn, (d depoM ,w,rld 
>ay t~ot . 1-F ,.,Idea pt o. /jo I t'M ;tecf Ave 

1 
'. 

w~ r&:")), N. , .I .• 
that 1io" th• 1/;t - lif'e~'lttt'rl-' 
o(Sulzar Mateo (Ti ) lzno. (V { 

, the corporation de5t.'Tibetd 
in and ~hick t-Xecutcd the foregoing imtcument; ~ 
Wn• i.bt nal f r:irl C?Jf'Qr&Shlftl t.hal th eeal a&lhced 
to '" hzwttu: a I 1s web u p 1416 ewlt tA•• •• _,........ao.. 

!f~;~~~£. 
w(il'~,~~l!A~~wYorl< 

uaWe n lf::~ 00 
otm it. Jun• 22,J'S~ 

iiarttain anb &ale J3nb 
Wntt Coru•.t.JtT Ac.~ouuT CIU.I'I'TOR'a Acn 

TITU ~o. N/5£%41 

Sulz:er Metco (US) Inc·o 1/J' 

TO 

FIRST INDUSTRIAL, L.P. 

to me- \&:nown t() be the individual descrlbod in and who 
l:!lti!feUtcd \he £1JrCfSoing inslrUml!nl, a.nd acknowledged fhat 

t'JCC~Ied the t.ame. 

51 All Of rtlW YORK. C:QUNTY OF 

On tho day of 19 , ~ore me 
pf'~or,ally came 
the subscribing witness to 1he foregoing iniStrummt, with 
whom I am penKmully acquainted, who, being by me duly 
&worn, did dcpo~e ar1d uy that he ret-idea at No. 

that he know• 

to beth< indi•iduol 
dl:tiCdbed in and who uecuted th~ !urctoing instrument; 
that ho-, nid fiULa.cribing witneu, waa present and uw 

execute the same; .and that h~. !'laid witneaa. 
at tho unne rime su.b1eribed h name u witnesa: thereto. 

SECTION 11 

ULOCJC 

LOT 
112, 404 

COUNTY OR TOWN Town of Oyster Bay 
county of Nassau 

RETURN BY MAIL TO' 



NASSAU COUNTY CLERKS OFFICE 
ENDORSEMENT COVER PAGE 

Recorded Date: 12-12-2000 
Recorded Time: 9:18:28 a 

Liber Book: D 11284 
Pages From: 334 

To: 341 

Control 
Number: 52 
Ref i: RE 011084 

Doc l'ype: DOl Deed 

Location: 
OYSTER BAY (2824) 
OYSTER BAY (2824) 

Consideration Amount: 

GJSOOl 

Record and Return To: 
JEHOSHUA GRAFF ESQ 
SUKENIK SEGAL & GRAFF PC 
417 FIFTH AVE 3RD FLOOR 
NEW YORK, NY 10016-2204 

Section Block Lot Unit 
0011 OOOOH-00 00112 
0011 OOOOH-00 00484 

3,398,533.00 

Taxes Total 
Recording Totals 

Total Payment 

13,596.00 
74.00 

13,670.00 

THIS PAGB IS NOW PART OF THE INSTRUMENT AND SHOULD NOT BE REMOVED 
KAREN V. MURPHY 

COUNTY CLERK 

ll!r:llllll llil! lli!lllllllll
1

1l.lli! m IIIII II~IIJ!!! llllll:,!fllllllll 
2000121200052 
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BARGAIN AND SALE DEED 

WITH COVENANT AGAINST 

GRANTOR'S ACTS 

FIRsT INDUSTRIAL, L.P. 

to 

LONG ISLAND INDUSTRIAL GROUP LLC 

~ 
Date: Nuvcmber _!_, 2000 

Premises: 

County: 
Town: 
-~: 

Rl.lli:k:. 
Lot: 

325 Duffy Avenue 
Hicksville, New York 

Nassau 
Oyster Bay 
11 
H 
112,484 

Record and_Re.tum.t;=:, 
C__ •. ·· .·Jehoshua Graff, Esq. 

Sukenik, Segal & Graff, P.C. 
417 Fifth Avenue, Third Floor 

New York, New York !0016-2204 

SPACE RESERVED FOR RECORDING OFFICE USE 

552Sl _J.OOC 



BARGAIN AND SALE DEED 
WITH COVENANT AGAINST GRANTOR'S ACTS 

: ... ()e c.e m!.lol" 
': THIS INDENTURE, made as of the L day of No~-effi&eF, 2000, BETWEEN FIRST 

INDUSTRIAL, L.P., a Delaware limited ?artnership, having an address at 311 South Wacker, 
Suite 4000, Chicago, Hlinois 60606,' party of the first part, and LONG ISLAND 
INDUSTRIAL GROUP LLC, a D,elaware limited liability company, having an address at c/o 
Cammeby's International, 45 Broadway, 25"' Flow, New York, New York 10006, party of the 
second part. j 

WITNESSETH, that the party of the first part, in consideration of ten and 00/100 dollars 
($10.00), lawful money of the United States, and other good and valuable consideration paid 
by the party of the second part, does hereby grant and release unto the party of the second 
part, the heirs or successors and as$igns of the party of the second part forever, 

ALL that certain plot, piece or parcel of land, with the buildings and improvements thereon 
erected, situate, lying and being in the County of Nassau and State of New York, as more 
particularly described on Schedule\ A annexed hereto and made a part hereof, being the same 
premises cunveyed to First Industrial, L.P. by deed dated December 9, 1997, recorded on 
December 18, 1997 in Liber 10858', Page 321, 

TOGETHER with all right, title and interest, if any. of the party of the first part in and to any 
streets and roads abuning the above described premises to the center lines thereof, 

TOGETHER with all the appurtenances and all the estate and rights of the party of the ftrst 
part in and to said premises, : 

AND SUBJECT only to those matters listed on Schedule "B" attached hereto and incurporated 
herein by reference, 

TO HAVE AND TO HOLD the pfemises herein granted unto the party of the second part, the 
heirs or successors and assigns of the party of the second part forever, 

AND the party of the first part covenants that the party of the first part has not done or 
suffered anything whereby the said premises have been incumbered in any way whatever, 
except as aforesaid. 

AND the parry of the first part, in compliance with Section 13 of the Lien Law, covenants that 
the party of the first part will receive the consideration for this conveyance and will hold the 
right to receive such consideration ~s a trust fund to be applied first for the purpose of paying 
the cost of the improvement and will apply the same first to the payment of the cost of the 
improvement before using any part of the total of the same for any other purpose. 

The word "party" shall be construed as if it read "parties• whenever the sense of this 
indenrure so requires. 

5~183 J.lJOC 



IN WITNESS WHEREOF, the pahy of the first part has duly executed this deed the day and 
year first above written. 

2 

FIRST INDUSTRIAL, L.P., a Delaware 
limited parmcrship 

By: FIRST INDUSTRIAL REALTY TRUST, 
INC., a Maryland corporation and its sole 

''"'~ 
Byo he>. 
Name. en -= 



·:j 

UNIFORM FORM CERTIFICATE OF ACKNOWLEDGMENT 
(Within New York State) 

·State of New York ) 
County of fVw YorK ) ss.: 

On the I~ day of \) aC• in the year z.otJ:; before me, the 

undersigned, personally appeared Je.w-Co he..t-.1 , 

personally known to me or proved to me on the basis of satisfactory 
evidence to be the individual(s) whose name(s) is (are) subscribed to the 
within instrument and acknowledged to me that he.'she/they executed 

the same in his/her/their capacity(ies), and that by his/her their 
signature(s) on the instrument, the individual(s), or the person upon 
behalf of which the individual(s) acted, executed the instrument. 

Signature and 
taking acknowledgment 



Title No. MAB-341900-26 

SCHEDULE A· DESCRIPTION 

ALL that certain plOt, piece and parcel of land, situate, lying and being at Hicksville, Town of Oyster Bay, 

County of Nassau, State of New York, as shown on the Nassau County Land and Tax Maps and known and 

designated as Lots 112 and 484, Section'll, Block H as f1!ed In the omce of the County Clerk, County of 

Nassilu and being more particularly bounded and described as follows: 

BEGINNING at a point on the southerly side of Duffy Avenue, said point being the easterly end of a curve 
connecting the said southerly side of Duffy Avenue and the easterly side of Henrietta Street as said Duffy 
Avenue and Henrietta Street exist today; 

RUNNING THENCE Easterly along the southerly side of Duffy Avenue along the arc of a curve bearing to 
the right whose radius is 700 feet a distance of 148.16 feet to a point; 

THENCE still along the southerly side of Duffy Avenue, North76 degrees 49 minutes 40 seconds East, 
327.28 feet; 

RUNNING THENCE South 8 degrees 55 minutes 20 seconds East, 679.30 feet to land now or formerly of 
Terlikofsky; 

RUNNING THENCE South 77 degrees 14 minutes 40 seconds West along said land, 151.43 feet; 

RUNNING THENCE North 8 degrees 48 minutes 37 seconds West, 59.84 feet; 

RUNNING THENCE South 78 degrees OS minutes 33 seconds West, 190.50 feet; 

RUNNING THENCE North 8 degrees 30 minutes 08 seconds West, 105.19 feet; 

RUNNING THENCE South 77 degrees 14 minutes 40 seconds West, 28.66 feet; 

RUNNING THENCE North 12 degrees 45 mindes 20 seconds West, 39.86 feet; 

RUNNING THENCE South 77 degrees 14 minutes 40 seconds West, 122 feet to the easterly side of 
Henrietta Street; 

RUNNING THENCE along the easterly side of Henrietta Street, North 7 degrees 58 minutes 20 seconds 

CHICAGO TITLE 
SCHEDULE A ·DESCRIPTION 



PREMISES 

USE AKD 
OCCUPANCY 

ASSIGNMENT. 

SUBLETTING 

REPAIRS 

PLATE CLoUS 

.i\~tttmtUt Of iGfU.llt • made this 9th day of December 1997, hctween 

§~0~;e~~~~~~~k ti~9i having an office at 575 Underhill Boulevard, P.O. Box 830, 

hereinafter referred to as "Landlord", and SULZER METCO (US), INC., having an office at 

1101 Prospect Avenue, Westbury, New York 11580 

hereinafter referred to as "Tenant~. 

Jmttnrssrt~: 

1. The Landlord hereh)" lease.o; to the Tenant and the Tenant hereby hires from the Landlord the land 

andthe building known as 325 Duffy Avenue, Hicksville, New York 11801 

for the term commencing on the 

Expiration Date 
' 

date hereof ("Commencement Date") , and expiring on the 

hoth llntcs inclu.~ivl:'. unle55 5nnnf'r lt•rminRINJ ns hl•rcinafter provided. 

2. The Tenant agrees to pav to Landlord the fixed annual rental of See Schedule A attached 

payable in equal monthly installmc•nts in :uh-ance on thf' first day of each and every month during said 

tt"Jm. Tenant also n~rees to pay the aclchlinnal rt'nt lwreinafter in this leaSl' providc•cl. The said fixf'd 

annual rent :md the additional rent shall lw pnyahll• without nnv set-olr or dedul'lion whatsm~vl.!r, tn Land

lord at Landlord'.s office a hove set furtlt, or at such ntlwr placl' ·as Landlord may hereafter Jcsi~nate. 

3. The demi.scd pn•rriises an• lt·ased to tlw Tl'nant tb he used and oecupied hy thl' Tenant solely for the 

purpose of manufacture, assembly, display and sale of Tenant's product line Jf thermal 

spray equipment and related items incidental thereto, repair of and storage of 

Tenant's products, research and development facilities and related office facilities 

and the Tenant covenants and agrees that nl'ither the Tenant nor any suh-lclisec, licensee or concessionaire 

will usc aml occupy the demised premises for any other purpose. 

Except as provided in Rider paragraphs55thand 76th 
4. .-:.either the Tenant nor the Tcnaut's fieirs, distributccs, executors, administrators, le~al representa

tives, successors, and assigns, shall assign, mortgage or encumbl'r this lease, or .sublet or use or .~ulfer or 

permit the dt•mised pn•mtst•s nr any part thereof to be used by others without the prior written conscat 

of the Landlord in each instance, and any assi~nrnt'nt, sub-lease, mortga~e or encumbrance of or under this 

IL•ase, without the wriltt•n consent of the Lam.llord first had anu obtained in each instance shall he invalid 

and without Ioree and clleL·t. H this lease he assigned, or if the demised premises or any r.art thereof ht: 

underlt•t or occupied hy anybody other than the 'l'euant, the Landlord may, alter default hy the Tenant, 

collect rental lrom the assi~nCl', under-tenant, or occupant, ami apply the ucl amount colk'Cted to the rent 

ht•rciu reserved. If in auy mstanee the Lautllord cousents as lll'rein pruvitlcJ to any assi~nmcnt or sublcttin~, 

tJ1e assi~lll'l' or suh-tenanl shall ••xt•t·utt• ami th•liver to Lamllonl an assumptiuu a~reement in form satis

factory to Laudlortl, hut nl'ithcr tht• execution of said assumption a~rcemcut, nor the ~rantiu~ by the Land

lord of sud1 consent, nor the collection of n•nl from the sub-tenant or assi~m·t•, shall in any wise be con

strued to relieve the Tl•nant from the full performance of all Lhe coVl'rmnts on the part of the Tenant herein 

contained, or from obtaining the exprl'ss comcnt iu writing of the Landlord to any further assi~tunent or 

subletting. See para. 55th and 76th 

5. The Tenant has examined the demised premises, and takes and accepts them in tl1c present condi

tion except for such construction or ahl'ration as l.amllonl is requircJ to perform as ltereinc·lscwhcre spe

cifically provided. The Temmt shall keep, at Tenant ·s cost anJ expcnst•, the entire Jcmiscll premises including 

any alterations or additions, aml including any fixtures, equipment, or facilities used in connection therewith, 

in good condition, repair, and appearance, 1~11iutt>t.l at all timt•s throughout'the term of the lease. If err J19Ftl13ft 

of the demised premisL•s, or any of the fixtures, ~£.<J!!ipmcnt.--uti~&es or factlitJCS'arc beyond repair, tl1e 

Tenant shali1 J!LTenanL's- OWft··(!t)St-·and expense,- replace the same with material, equipment, and labor of 

fit:st lfY.-alif}'~ 
'!'--If TEnant does mt after ta1 (10) days mtice, 
I 6. The Tenant shall replace, at the expense of the Tenant, any and all broken glass in and about the 

deiiliSic:T1iremises. \ Landlord may insure, and keep insured, all plate ~lass in the demised premises, for and 

in the name of the Landlord and the Tenant, nnd bills for the premium thl'rcfor shall be rendered by Landlord 

to Tenant at such times as Landlord may elect, and shall be due from, and payable by Tenant when rendered, 

and the amount thereof shall be deemed to be, and shall be paid as, additional rent. 

REQUIREMENTS 7. Tenant will not at any time usc or occupy the demised premises in violation of the certificate of 

OF LAW occupancy issued for the building of which the uemiscd premises form a part. Tenant shall comply with 

all requirl'ments of all laws, orders, ordinances and re~ulations of the federal, state, county and municipal 

authonties, and with any direction, pursuant to law, ol any public officer or officers, which shall impose any 

duty upon Landlord or Tenant with respect to the demised premises, or the use and occupation thereof. 

Nothing in this lease contained shall constitute any representation or agreement upon the part of the Land· 

lord that the demised premises may be used for the purposes set forth herein and if there is any law or ord1· 

nance now or hereafter prohibiting use of the demised premises for such purposes this lease shall not be af. 

fected thereby but shall continue in full force nl.)d effect lor the full te~m wi.thout any ~liminution or abatement 

f t . . \.P'I1'l"'Pf)t as = 1::B rt:Y'Il,;......v~ m tiE oM;..,..,,...,, COJrse of 
0 ren · See paragraph 77 ~n nder ~t of ~t';~t:uring ~~) 

" -'''*'"'"'"·"-·~··-·----,,~-··0.~,-....... -------::---. 

FIRE IHSUBAHCE 8. Tenant shall not bring or permit to be brought or kept in or..Jm_ the demised remises an inBam· 

mable, combustible or explosive fluid, material, chemical or substance,i or cause or permit any o ors o coo • 

ing, or other process, or any unusual or other objectionable odors to permeate from the demised premises, or 



do or permit to be done, any act or thing upon said premises which shall or might subject Landlord to any 
liability or responsibility for injury tu any pt'rson or persons or for any injury or damage to any property 
IJy reason of any business or operation being l'arriclf on upon said premises; and shall comply with all rules, 
orders, regulations or requirements of the IJoard of Fire Underwriters, or any other similar hody, and shall 
not do, or permit anything to be done, in or upon said premises, or bring or keep anything therein, which 
shall increase the rate of lire insurance on the building of which the demised premises form a part, or on the 
property located therein. Tenant shall not place any load on the floors or other portions of the demised 
prl·mist•s lwyund thcjr safe ami lawful load-carrying l·apacitics. If hy reason of the failure of Tenant to comply 
with the provisions of this paragraph, the fire insurance rate shall at any time he higher than it otherwise 
would be, then Tenant shall reimburse Landlord, as additional rent hereunder, for that part of all insurance 
premiums thC'reaftl:'r paid hy Landlord which shall have heen l'harged because of such violations by Tenant, 
and shall make such reimhursemf'nt upon the first day of the month following such outlay hy Landlord. In 
any action or proceeding wherein Landlord and Tenant arc parties, a schedule or "make-up" of rate for the 
building or the demisC'u premist•s isstH'd hy the Fire lnmrance Exchange, or other similar body making fire 
insurance rates for said prC'mises, shall h(' conclusive ''vidence of the facts therein stated and of the several 
items aml charges in the fire insurance rate then applicable to said premises. 

SUBORDINATION 9. This lease is and shall be and remain subject and subordinate to all ground or underlying leases and 
lo all mortgages whil'h may now or hen•alter allcct such leases or the real property of which the demiserl 
premises lorm a part, and to all renewals, modifications, consolidations, replal·cments and cxtensinns thereof. 
This dausc shall he self-operative am\ no further instrument of suhord:.mtion shall he re11uired by any mort
gagee. ln cnnlirmation ot sudl subordination, Tenant shall t'xccute promptly any certiticatc that Landlord 
may relfucst. Tenant hereby constitutes and appoints Landlord the Tenant's attorney-in-fact to execute any 

PERSONAL 
INJURJts 

FIRE 

such certificate or certificates for and on hchalt of Tenant. See paragraph 73 in Rider 

10. The Landlord shall not be liable for aml the Tenant agrees to indemnify the Landlord against and 
save it harmless lrom any and all liability, loss or damage hy reason ot any injury or damage to any person 

--Of\ to any property hclongiug to the Tenant or any other person, occurrin~ 111 or about the ocmised premises, 
or un the s1dcwalks and L'url>s adjacent tlll'rclo or in ami about the parking area Imming part of the demised 
prf'mises, caused hy lin·, or other easually or leakaJ.,;e in any part or portum ol the demised premises or any 
part or portion ol the building of which till' dernbt·d pn·nus1•s arc a part, or from water, ram or snow that 
may leaK into, issue or llow trom any part ol tlu~ s;ud premises or ol the huilding of which the demised 
premise!~ are a part, from the rool, drains, pipes or plmnh1111-: work of the same or lrom any place nr quarter, 
or trom the usc ul l\11}' of the ell'vators, hatdlt's, .~idcwalks, cmhs, ot)('nings, stairways, hallways of any kind 
whatsoever which may t•xist or lu•n•altl'r he t•rectcd or eonstrudcd m or on the demised premises, or from 
any kind ol injury which may arise I rom auy other eausc what~ocvt•r in or on the said premises, except such 
inJury or damage arising hy reason ol the lailure of the Landlord tn make rC'pairs which it is ohligated to make 
pursuant lo the terms of this lease alter reasonable notice in writin~ from the Tenant of the need for such 

*see Rider paragraph 64th 
_11. If l~e det!lised premisrs .~hall he partially damaged by fire or other cause without the fault or neglect 

ol ll•na,nt, lenat~t s servants, t•mplop·,·~. a,.;ents, invitees or licensec!l, the damage.~ shall he repaired hy and 
at the t'X >t•nst• ol L:mdlord m.•d thl' t'l't'.! . ..!_l__l_ltil such H'Jlllir~ shall he made shall he apportioned according to 
the ;mrt ol .till' dt'llliSI't pn·.ml.\l'S wlillll IS 11.~able by 'I t'nant. '*Hut if .mdt J"a"l'h:t , ·. . · It 
or m·~-:k·d o.l Tenant, Tt·nan.t s. ser\'auts, employees, aJ.,;cnts, invitee.~ or licensees, without prejudice to rights 
ol ~ubrogatwn ol Landlords msun;r. the damagt•s shall be rl'paired by Landlord hut there s 1c no appor
twnnwnt or a.lli.llernent ul rent. l'\o pl'nalty shall act-rue for reasonable dday which arise by reason of 
.~dJtl.~tnwnt ol .. msuranct• nn the part of Landlord a~llljor Tenant, and fur rt> · a le delay on account of 
lahor trnuhll's , or any other l'allSI' ht•yotul Landlords control. If the · t•il premises are totally dama~ed 

or arc rendered wholly untcuantahle by fin• or other caust>, and if < ord shall decide not to restore or not 
to rebuild the same, or if the building shall be .so dama" • at Landlord shall decide to demolish it or to 
rdmild it, then or in any of such t•vents Landlor y, within nim·ty (90) days aftt'r sud1 fire or other 
cause, give Tenant a notice in writing of sue c1siun, and thf'rC'upon the term of this lease shall expire by 
lap.~e ol time upon the third day after n<Hice is given, and Tenant shall vacate the dt>mised premises and 
surrender the same to Landlord. enant shall not be in default under this lf'ase, upon the termination of 
this lease, under the cm · ms providf'd for in the sentence immediately precedin~. Tenant's liahility for 
rent ~:h:!ll cc:1st• as w day following thf' casualty. Tt•nant hl:'rchy cxpre~sly waivf's thf' provisions of Section 
227 of tlw ropt>rty l.aw ;md a~H'I'S that the fon·~oin~ prnvhions of this Articlf' shall ~overn and control 
iu li H thl• damag1• ur dt•strudiun be due tu the fault or nc~lcct of Tenant, the debris shall be 

CONDEMNAnON 12. H the building of which the dt•mised prcmi.st•s arc a part shall be taken or condemned by any com· 
}Wtent authority for any puhlic or quasi public usc or purpose, tlwn and in that event the tcnn of this lease 
shall cease and lt•nnin;ate on till' date ot the vesting of title in the condemnation proceeding. If a portion 
of Ute demised prl'miscs or of till' lmildin,.; and pn•miscs of which they are a part shall he taken or con
demned by any compt'tl·nt authorit)' for any public or quasi public ust• or purpose, the Landlord shall have 
the option of lt•rminating this lca.~c. dlcctivc on the date when tlw possession of the p·.ut so taken shall be 
re11uired lor such use or purpose. Notit·e of termination by the Landlord pursuant to the I'Xl'rl'ise of such 
option shall be giVl'n within thirty (30) days altt•r the Landlord has n•ceivcd notice from such authority 
that possession ol the portion so t•omlt•mncd shall he n·quirl'd for puhlil' usc or quasi public usc. If the 
Landlord dot'S not t'Xt'rl·ise the option tn lt•rminatc this lease, it shall continue in full force ami dlcct as to 
the remaining portion ol the pn•mises and tht•n• shall be a proportionate abatement of rent in accordance 
with tlw amount of the dcmist•d pn•miscs thus takt>n fur public or quasi public usc. The tmtirc award for 
sueh taking, wlwthcr of the whole or only part of tlw d1•miscd premises, shall hclon~ to Landlord without 
any diminution for the valm• of what would have ht•cn tlw um•xpin•tl term of this lt•as1• hut for the taking, 
and Tenant shall not havt• or make any claim against the lakin~ authority for any award or damages for the 
taking arising out of any intt•n•st in this lt•asc. Nothing lwrcin contained shall prcvt•nt Tenant from claiming 
or receiving any award for tlw lakin~ of Tt•nant's tradt' fixtures. 

·-----~·---~-·-~·-·---~- - SJbj~t to tiE provisirns of Rider p:rragrBib 63, 
PUBUC UTIUnES 13. (a) Tenant shall, at its own cost and expense, provide neat for the demised premises including all 

necessary fuC'I and shall keep sueh lwating plant or apparatus in good ord(•r and rl'pair. The Tenant aJ.,;rees 
to a when due all bills and char •es rl'ndcn~d in conrwction with Tenant's consumption of water, sewer 
rl'nt or char~;;es, ~· t~ctridtr or ot tt•r uti illt·~ 111 the (~l'mise(( pn·mt.scs.l Tt•nant shall not make any char.1gc in 
the water, clectncal, heattn~ or other eq111pmcnt Without the wntten const•nt nf the Landlord ami w1ll not 
install any eonduit other than rigid conduit for t•xposed electrical work. If Tenant's electrical installation 
overloads any riser or risers in the demised premises or in tlw building of which tlu• demised premises are 
a part, Tenant, at its own cost and C'XPI'IlSl', agrt•es tn provide such additional riser or risers as may lw required, 
but no such riser or risers shall he installed without the written consent of the Landlord. Landlord shall 
not be required to furnish heat, water, electricity, elevator service or any other utility service, except as specifi
cally provided in this lease. 

(b) The Tenant agrees to sign any and all consC'nts indmlin~ subordination or lease, in connel'lion with 
granting easements for installations of water, gas, ell·ctri<:ity, telephone and utlwr puh\ic uti\ity easements to 



If Tffi'Ilt fails to cb so follrning tEn (10) days mtice of su::h failure, 

MAINTENANCE 

the various utility companies afl"ecting any strct•t, or proposed street, or any part of the murt~a~ed propertv 

as shown on said subdivision maps and on, under, or along boundary lines of the subject premises or of lots 
shown on such maps. 

14. (a) Tenant shall, at Tenant's own cost and expemif', maintain the entire premises dean, m•at, and 

saft~ and in good appearam·c. Tenant shall, at Tenant's own cost and expense, providt' for the n•moval of all 
garbage and refuse, and shall insure that same is nut kept in an unsightly or unsanitary manner pending 

such removal. Tenant shall not store machinery. et1uipment, materials or other products outsidt• the demised 
building in an unsightly manner. 

------~(..-b~)l Landlord reservl's the right, on writtf'n notice to Tenant, to contract with third parties for the main· 

tenance of the landscaped portion of the demised premises, and/or for the removal of ice and snow from the 

demised premises, and in such event, the Tenant agrees to pay the cost then•uf as additional rent. 

&.lb · to tiE · · of ar:h Rider 6._1 
ALTERATIONS I JBf~. Tile ~~mil ~~'Ohfigiifcd t!) perlorm ;my maintenance or to mah• any alh•ratiom, midi· 

I lions. improvements or repairs in or to or to decorate or 1aint the demised prernisPS or am: jmrliou tlwreof or 
--~il~sfaiTl~11t.;rc.>mi111)i"lixfures or cqutpment exct•pf as spCt:=itca y provH t•t or u~n·m. Tt•twttt sha I mah• no altt·ra· 

SIGNS 

lions, decorations, installations, additions or improvements in or to till' demist•d pn•mi\es without Lamllord\ 

~ prior written consent. All alterations, decorations, installations or improvemt•nts upon Jemist"d pn·mist•s madt• 

.j...l~by either party, shall, unless Landlord elects otherwise, lwcome the property of Lmdlord, and shall rt'rnain 

"qJ upon, and he surrendered with, said premises, as a part llll'renf, at the t'IHI of tlw tt•rrn or rerll'wal term. as tltt• 

~ case may be. In the event the Landlord shall elect otherwise, then such alterations, installations. additiom or 

~ improvem(~nts made,by Tenant upon the demised premi.~cs as the Landlord shall ~'elect, shall lw n·mm·l'd hy 
the Tenant and Tl•tmnt shall restore premisl'S lo tlw original conditiou. at its own cost and e\pt•nst•. prior to 

the expiration of the term. The Tenant acknowletlgt•s that.thl· breach hv Tenant of till' prohihitiom of thi' 
paragraph arc not fully cornpcnsahlc by damagt•s ami Tenant a~rt'l'S I hat Land lord is t'lll illetl to injnnd in.• 

relief in the event of Tenant's hrea('h or threatt•ncd hrea('h. 1\otice is l1en·lJ\' giw11 that Landlord shall not, 

under any circumstances, Ire liable to pay for :my work, labor or Sl'rvict•s remlt•red. or ma!Prials furnished. to or 

for the account of Tenant, upon or in connection with the dt•mised pn•mist•s ami that 1111 \ll'dtanic's Lie11 or 

other lien for work, labor or services rendered, or materials fmnislwd, to or for the atTotlltt of Te11ant, shall 

umler any circumstanct•s attaeh to or alft•ct tlw n·vt'rsionary or otlwr l'stalt' or inkrt•,t of tlw l.amllonl in 
and to the demised premises or in and to any lnrilding, alterations, rt>pairs or imprm·t·nwllt., l'rtTII·d or madt• 
thereon. ABy Mt•chRnit's bien lilt>tl-ttgftfn~t llw t\t•mtst-tl--~t'l't'tt'lfst~·~~ttr"-thr--Jmihhn,.;,nf wltidr tlw ~anu fnnm 
a part for work dairncd to he doue or for matt•rials t·lainwd to luwr--hrfrrl-t~o Tl'uaul. ~hall lw 

dischargl'd hy Tetlant within-fift~·t"tt~day!\tlw·rl-iiff(.r:\t'h•naut's t'XPt'IISl' hy Jl'"'IIH'III or I"· till' ho11d n•quin·d 
-by the Lit•11-Lnw of tl:ie ~late u€ Nt•w ~»4:. 

rfubja;t to tiE ~irns of Paragr~ 62, 
16. I Tt~nant shall nof display or t•n•ct any lettt•rin~. signs, advl·rtist•uwut~. awuings. or otlwr projt•d iom 

on the outside walls or roof of the dt•miSl'd premist•s. · .. . . · 11•~ 

outside walls of tlte dcmisl'tl 1remis · ·• · · , ·. · o ll'n\'1.\1', I""~~' idt·d lrowt'\ t•r. I.a11dlord 

a not ·eover-·of~-tthstruet-~tlw-wint ows·+H'- stort.'"frtmt,if-:JHl-\:'o--Hi. 1111' •'··•uiwt! l,lrt•mi·,~:,,. 

ACCESS TO 
PREMISES 

~ja:t to tiE provi.sicns of~ IJ3ragraj:h 65~ 

;~1~7.~T-~~~~~~~~~~~r;~:::2~~~YS~~~~~Z::1~12~~~~~ the 

SPRINKLERS 

~ .f 
'd lord or the Landlord's agents sltall have till' 

same, and to show them to pruspl'l'tivt• purl'ltasprs or h•sst•l's of tlw lmilding aud shall Iran• til!' ri~ht. hut 

~ .~hall not he obligated, to make sul'h rl'pairs, nlti'Fnlitmr. irnprnn'IIH'IIIr IIF ntltlilimt·; as thl' Landlord rna\' 
deem nl'cessary or desirahll•. ami tlw Landlord shall lw allowt·d to takt• all rnall'rial iulo and upon said prl'rn· 

"d ises that may be required tlwrdore without till' sanll' l'Onslituting all t•vidion or Tt·llalll ill wholt• or in part 

fl ami the rent rest•rvl•d ~hall in nu wist• ahat<• whilt• snl'h dt tnrutiuiH, n•pairs. aiiPralitlll'. i111pF11n nwnl ;, or 

!g :uldilioA~, arc lll'ing made, by rt>ason of loss or inh•rr11ption of tht· hu,int•s., of Tt·llalll lwt·;tu~~· of tilt' J'fll'l'· 
.,::; cutiou of any such work. or othl'nlrbt•. Durin~ thl' six lllOIIth.; prior lo tlu• t"l:pir.tlion of till' ll'rm of this ll':t\1'. 

qj' Landlord may <'Xhihit tlw prl'misl's to prospt•divl' !Pnants. ami plan· upon said prl'lni"'' till' 11'11al nntin·~ 

~ "To Let" or "For Sale" whkh noticl'S Tt•mmt shall pt•rmit to n•maiu tlwn·on without molt•stalinn. Jr. dnriu~ 
l;:j the last month of the tl'rm, Tl'nant sltall havl' T<'IIHIVI'd all or snhslautially all of Tl'llotlll\ proJwrlv tlll'n·from, 

Ci. Landlord may immediately enter and alt('r, renovate ami n•dt•t·oralt• till' dt·mi.~<'d pr~·miws. without diminution 

'tj or ahatemt'nt of rent, or other l'Ornp<'nsation, and s11ch ads shall ha\'1' 1111 Pll'tTt upo11 tl1i.; ll'aw. If Tl'nant 
shall not he rwrsonally pn•sl'nt to opt•n ami Jll'rmit :111 l'lltn· into said prl'miws. at a11v limP, wlw11 for am· 

B reason an entry therein. shall h<• nel'essarv or Jll'rrnissihlt• IH•n•urHh·r. Landlord nr I .and lord'.~ agt·nts m:w l'llll'r 
·ri the saml~ hy a master kPy, nr mav forcibly t•ntt•r tlw sanw. without n·mlt•rin_c: l.andlord or such agt'nf.; liahh• 

·SJ ttwrefore (and during such t•ntry Lamllonl or Lamllonl's agt•nt shall at Toni rca.;onahll' l'an• to T<·nant'' 

§.. property). and without in any lllillllll'r all'l•ding till' obligation.; and l'll\'l'll:tllts of this ll'aW. r Lamllonl shall-! 
have the right to chan~e the arranl!;<'ll1t'llts and/or hwation of t•nlr:lltct•s or passagl' wan, doors ami doorways, 

~ and corridors, devators, stairs, toilets, or other publil' part..- of tht• huildiug. and afh•r n•asot~ahll' noli<·<·. to 
(•han~e the name, numlwr or (h•signatlon hy which till' building is .<·ommorrl)' known. 7'\otlring lwrl'ill t•on· 

B taitwd, howl'Vcr, shall he dt•emetl or constrm•d to impost• IIJlOII l.amllortl :mv obligation, rt•spmtsihilitr or I 
.j...l liability whatsoever, for the curt•, supervision or n•pair of tht• building or any part tlwrl'of. otht•r than a~ lll:rl'in · 

.~ provided. 'gf~ to carply with any rEqtlirerents 

"§ 18. If there now is or shull be installl•d in the builtlin~ a "sprinldt•r systl'm", aml such system or any of 
1 its appliances shall be damaged or injured or not in prnpt•r working urdl'r by reason of any act of Tenant, 

~~Tenants agcills~~scrvrnmr, empluyt'l!S or mvt(ces~ Tenant shall forthwith n•stun! the sanw to good wurkin~ con· 

clition, and if the Board of Fire UrrderwritPrs or the Fin• lnsuralll'l' Exdmn~e or any llun•au, Dt•partml'nt or 

official of the Stale or City government require or recommend that auy l'hangcs, modifications, altt•rations, ur 

additional sprinkler heads or other equipment be made or supplied by reason of Tenant's business, or the loca

tion of partitions, trade fixtures, or other contents of the demised premises, or if any such l'han~es, modifica
tions, altcratioqs, additional sprinklt•r heads or other equipment become necessary to prevent the imposition 
of a pem1lty or charge against the full allowance for a sprinkler system in the fire insurance rate as fixed by 
said Exchange, or by any Fire lnsuranct• Company, Tenant shall, at Tl•nant's expense, promptly make and 

supply such changes, modifications, alterations, additional sprinkler heads or other equipment. 

EXCAVATIONS. h .I • d f hi h th 
RECONSTRUCTION 19. In the event t at the Landloru is required to make any excavatton in or on the Jan o w c e 

DEFAULT 

demised premises nrc a part, or in the event that any excavations shall be made for building or other purposes 
upon the land adjacent to the land and building of which the demised premises are a part, or shall be contem

plated to be made, or if the Landlord shall deem it necessary to repair, reconstruct or rebuild any part or por

tion of the building of which the demised premises are a part, the Tenant shall afford to the Landlord or its 
agents or to any person or persons causing or authorized to cause such reconstruction, rebuilding, repair or 

excavation, license to enter upon the demised premises for the purposes of doing such work, without any claim 

for damages or indemnity against the Landlord for interruption or loss of business or for diminution or abate

ment of rent. 

20. (a) If at any time prior to the date herein fixed as the commencement of the term of this lease or at 

any time thereafter there shall be filed b)' or against Tenant in any court pur!luant to any !ltatute either of the 
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United States or of any State a petition in hankruptcy or insolvency or for reorganization or for the appointment 

of a reecivPr or trustee of all or a portion of Tenant's property, or. if Tenant makes an assignment for the 

lwncfit of creditors, or if Tenant make.~ application to Tenant's creditors to settle or compound or extend the 

time of paym£"nt of Tenant's obligation, or if any execution or attachment shall he levied upon any of the 

Tenant's property or the uemiwd pn•mbes arc taken or oc<:upied or altempted to he taken or occupied by 

someone other than the Tenant, this lease shall at the Landlord's option he cancelled and terminated and in 

which ev('nt neither Tenant nor any person claimin~ through or under Tenant or hy virtue of any statute or 

ol an order of any court shall he entitlt•d to possession of the demised premises and Landlord, in addition to 

the other rights and remedil•s giv£'n hy l h) hereof ami hy virtue of any other provision lwrC'in or elsewhere in 

this lease contained or hy virtue of any statu~e or mle of law, may retain as liquidated dama~es any rent, secur

ity, dC'posit or monies received by him from Tenant or others in hehalf of Tenant. 

( h >"If Tenant shall default in fulfillin~ :my of the covenants of thi.~ lease, which default shall continue for 

fifteEn day.~ after writh•n noti<:e to Tenant, or H the demised premises hecome vacant or deserted, Landlord 

may give Tenant three (3) days notice of intl'ntion to end the term of this lease and thereupon, at the expiration 

of said thn•t• day.~. the t<•rm umh•r this IL•ase shall expire as fully and completely as if that day were the day 

ht•rein definitt•ly fixed for the expiration of the f('rm undPt' this lease and the T<•nant will then quit and sur

render the demised premise.~ to Landlord, hut Tenant shall remain liahle as hereinafter provided. 

(c) If the notice provided for shall have been given, and the term shall expire a.~ aforesaid; or if the 

Landlord cancPis and IPrminai('S this lt•asc as provided ahove; or if T<•nant shal fail to move into or take 

possession of the premises within fifteen ( 15) dars after commencement of the tl'rm of this lease, then and in 

any of such events Landlord may, without notice, re-enter the demised premi.~e.~ eitht•r hy force or other

wise, and dispossess Tenant and the lc~al rt•presentative of Tenant or ntJJCr occupant of the demised premises 

and rl'tnll\'l' tht•ir dfects ami hold the pr~·mist•s as if this lt•asp had not })('t'n made, and Tenant herchy waives 

the service of notice of inlt•ntiou to n•·t~niPr or In institute legal proet•eclin~s to that end. lf Tenant shall make 

ddault ln•n•undt•r prior to tht• date fixed as the eomm•~net•ment of any renewal or Pxtrnsion of thi'i lease, 

Landlord may cancel ami terminate such renewal or extension agrecmt•nt hy written notice as hereinafter 

provided. 
(d) In case of any such default, re-entry, expiration or dispossess hy summary proccPdings or otherwi:~oe, 

( 1) the rent shall become due thereupon and he paid up to the time of such re-entry, dispossess or expira

tion, togdlll'r with such expensl's as Landlord may incur for legal expenses, attnnwys' fec•s, hrokerage or 

putting the dt•mised premises in good order, or for prc•parinJ..: the same for re-n~ntal; ( 2) Landlord may re-let 

the premi.,cs or any part or P••rls thereof, either in the name of Landlord or otherwise, for a term or tenns 

which may at L.mdlunl'.~ option he less than or exceed the period whkh would otlwrwise have constituted 

the halam·e of the term of this lease aud may grant Cllll(.'t'ssions or fn•e rent and ( .1) Tenaut or the h·ga I 

n•presentativcs of Tt•nanl shall also pay Landlord as liquidatetl dama~es for tlw failum of Tenant to ohserve 

and perform Tcnaut's covenants lll'rcin l'Oiltainl'd, any dPficiency bl'lwel'n the rl'nt n•sc•rved undt•r this lc•ase 

and the nl'l amount, if any, ol till' l'l'lll.~ eoll~·ch•d on accmml of tlw lt•asc• or ll'aSl'S of the dl'misl'd prl'mises for 

each month of the pt•riml which woulcl otlwrwise have constituted the balance of tlw term of this lc:t.~c.* In 

computing such liquidatt•d damaJ..:l'S there shall he addl'tl to the saicl dcficit•ncy .~uch •~xpenses as Landlord 

may incur in l'Ollllt'Ction with rc-letting, such as legal t•xpenses, allurnc•y.~· fees, l.rokc·ra~e aud for kcepin~ 

the demised premist•s in good ordPr or for pr£"parin~ the saml' for n•-ll'!tin~. Any sul'h liquidated dama~es 

shall he paid in monthly installnwnts hy Tenant on the n•nt day !IJll'cifit~d in this ka.~c and any suit hrou~ht to 

eollt-et thl• amount of tlw delil'it•ney for any month, shall not pr£"judie•~ in any way thl' ri~hts of Landlord 

to eollt•l'l tlw defidem·y for any .\UhSl''llll'nt numth hy a .\imilar prm'l'Pding. Lamllonl at Landlord's option 

may make ~ouch alteration and decorations in the dt•mised premises as Landlord in Landlord'.~ sole judJ.,:nwnt 

considers advisahlc and twcessary for the purpose of n•-ll'!tin~ the tlt•mised premist•s; and the makinJ.,: of such 

alterations and decorations shall not opc•rah! or he construed to n·lease Tenant from liability hc•n•tmdcr as 

aforesaid. Landlord .~hall in no cvt~nt he liahlc in any way whatsocvt•r for failme In rc-lc•t the dPmiscd prem

ises, or in the event that tlw demisl•d pn•mises an! re-let, for failure to t•ulleel the rent thereof under such 

rt•·ll'ttiug. In evt•nt of a hn•ach or thn•ah·ul'd hrl'adl hy Tl'nant of any of till' t·ovt'tHIIlls or provisions 

hereof, Landlord shall have the! right or injunction and the ri~ht to invoke any remedy allowed at law or in 

equity as if n•-t•ntry, summary proet•l'diu~s ami other n~meclies were not lwrein provided for. Mention in 

this lease of any particular remedy, slmll not preclude L:mdlord from anv other rl•medy in law or in c~quity. 

T<•nant hereby expressly wnives any nnd all rights of rcd('mption ~ranted hy or under nny pn•scnt or future 

laws in the event of Tenant lll'in~ evictl•tl or dispossessed for any cmt.~e. or in the evt·nt of Landlord ohtainin~ 

possession of demised premisl!S hy reason of the violation hy Tenant of any of the covenants and conditions of 

this lease or otherwise. 
( l') In the event of the termination of this lt•ase, Landlord shnll nntwithstandin~ any other provisions 

of this lease to tht• c.:ontrary, he t•ntitlt~d forthwith to recover from Tenant as and for liquidated dama~es an 

r---~-;;a:..;;m;.;..o:;,;unt equal to the dilft•rt•nct• hetween tht! rent reserved undt•r this lease for the unexpirt~d portion of the 

tPrmldemiscd and the rental value of the demised premises, at the time of termination, for the unexpired term* 
!)§' 
~ 

SURRENDER 

or portion tht•n•of, hoth discountt•d at the rate of four per eentum ( 4'/t•) per annum to prest•nt worth. Nothin~ 

herein contained shall limit or prl•judice the ri~ht of the Landlord to prove for and nhtain as liquidated 

damages hy reason of such termination, an amount equal to the maximum allowed hy any statute or mle o~ 

law in cll'ed at the time when, and ~overninJ! the proceedinJ!s in which, such damages an~ to be provedr 

whether or not such amount he ~n~atcr, equal to, or less than the amount of the difference referred to abovei 

In detem1ining rental value of the demist•d pn•misc•s the rental realizl•d hy any n·lcttin~. if such relcttin~ be~ 

accomplislwd by Landlord within a reasonable timt.> after tl•nnination of this lt!ase, shall he deemed primaro 

facil' to bt• thl' rental vahll'. a 
(f)llf Ttn:mt shall ch•f.:mlt in the 1wrformance of any covenant on his·part to he performed by virtue,._. 

of a:1y provision in any article iu this lt•ase contnined, Landlord may immediately or at any time thereafter~ 

without notice, perform the same for the account and at the l~xpensc of Tenant. If Landlord at any time ise; 
compelled to pay or elects to pay any sum of money, or do any act which will require the payment of any~ 

sum of mmlt'y, by reason of the failure of Tl•nant to comply with any provisions hereof, or, if Landlord be 
compelled to incur any expense indudin~ reasonable attomt•ys' fees in instituting, prosecutin~ or defen<ling'€ 

any action or proceeding institutl~d by n•ason of any default of Tenant hereunder, the sum or sums so paidB 

hy Landlord with all intt•rest, cost and dama~es, shall he deemed to be additional wnt hereunder and shall be+-~ 

due f rorn T l'mmt to Landlord on thl• first day of the month following the incurrin~ of such respective fH 

~~ ~ 
21. U}.lon the expimtion or other termination of the term of this lensc, Tennnt shall quit and surrender 

to Landlord, the demist•d premises, hroom clean, in good order and condition, ordinary wear and dama~e by 

the elt•ments l'XCl'pted. If the last day of the term of this lt•ase or any renewal tlll'n·of falls on Sunday this 

lease shall expire on the business day irnrnedialt'ly prt•cedin~. Tenant shall remove all property of Tenant as 

directed hy Landlord and failing so to dn Landlord may t•ause all of the sai'l property to be removed at the 

expense of Tenant and Tl'nant hl'Tl'by a~rees to pay all costs and expt•nses thereby incurred. If as a result 

of or in the em1rse of the rl'moval of the Tc•11ant's propt•rty anv portion of the demist•d premises or of the 

buildin~ of which tht') art• a part are danm~t·d. the Tenant shall pay to the Landlord the rc•asonahle cost of 

repairing such damagl'S. TL•nant's obligation to nhs<'n't' or JWrform this covenant shall sun·ivc the expiration 

or otlll'r tl•rminatitm of till' h•nn of this lt•asl'. IF the Tt """t fttil!l ta ttuit and !i\JFFender the pren:~ixu~> upon ./ 

expiration or otlll'r lt'nninatit~.l (}f_.Jhb .. J::m;~· .iLshall 1)(' llnhlt> to' tht> t.nndford ror tht• dnrnuges CR\I.'It'd to the 

L.u1dlmd b' l't';t:mn~c~'tlHlttftlcwt·r-tt~#-i!i-a~n~l-&Jm~·.sttt'h-tlanm~t'!FsrutU.ht>-li'f''id·ltc'd in av.afl)mmt «·qual 



POSSESSION 

to-dottble the rental rate pFe·,.iaea KIF iR th+s )ease, Tile- aeeeplanee ~ the Landlerd ~sueh daJRages er 

reiital after tm mination of thi~ lerue shall net ee eenstn:tea as consent te centinued ~y. 

22. (a) If the Landlord shall be unable to give possession of the demised premises on the date of the 

comm~ncement of the term hereof by reason of the fact that the premises arc located in a building being 

altered, repaired or constructed aml which has not been sufficiently completed to make the premises ready for 

occupancy, or by reason of the fact that a certificate of occupaney or temporary certificate of occupancy ha.o; 

not heen procured by n·ason of the tenancy or occupancy of another, or for any other reason, Landlord shall 

not be subject to any liability for the failure to give possession on said date. lh:Jer·su::h cira.nstances tie 

rent reserved and covenanted to be paid herein shall not commence ttntiJ the 1'6!jSe:tsien ef the- tiemi!jetl 

pl'etRiSt!!l is gi¥eR 9F ~he premises a~ a~•ailabJe fer eeeUJ')RRey B)' the 'f-eflftRt, and no such failure to give 

possession on the date of commencement of the term shall in any wise affect the validity of this lease or the 

obligations of the Tenant hereunder, nor shall same be constmcd in any wise to extend the term of this lease. 

If t11e premises are not ready for Tenant's occupancy at the time of the execution of this lease, the premises 

shall he considered ready for Tt>nant's occupancy, and the payment of the rent reserved herein shall commence 

upon the issuance of tlw certificate of oecuparwy, the temporary certificate of occupancy, or the Tenant's going 

into possession o~ the premises with Landlord's consent, whichever occurs first. 

r or t:lE Tenant, as tie ~ rrn.y: l:e 
(b) It is understood that in the event of strikes, lockouts, fire, and other unavoidable and unusual short-

-~g~,del~!'l transportation of materials, Acts of God, National Emergency, war, or delays occasioned by 

oilier s1mifar causes beyond the control of the Lan(llord,f that the time ot Landlord! for performance shall be 

NO REPRE· 
SENTATIONS 
BY LANDLORD 

extended for a period equal to the period of such delay. or tie Tenant re.sp:?Ctive 
(c) In the event that the issuance of a Cl'rtiftcate of occupancy or a temporary certificate of' occupancy 

is delayed because of the acts or omissions of the Tenant, or because of a failure to perform work to be done 

by Tenant, Tenant shall in addition pay rent for a period equal to the delay caused by the Tenant. 

23. Landlord or Landlord's agents have made no representations or promises with respect to the said 

building or demised premises except as herein expressly set forth. The taking possession of the demised 

premises by Tenant shall be conclusive evidence, as against Tenant, that Tenant accepts same "as is" and 

that said premises and the building of which the same form a part were in good aml satisfactory condition 

at the time such possession was so taken. 

~~E:Y 0~y 24. It is mutually agreed by and between Landlord and Tenant that the respective parties hereto shall 

nd they hereby do waive trial by jury in any action, proceeding or cou.nterclaim brought by either of the par

'es hereto against the other on any matters whatsoever arising out of or in any way connected with this lease, 

he relationship of landlord and tenant, Tenant's ust! or occupancy of said premises, and/or any claim of 

jury or damage, and any emergency statutory or any other statutory remedy. 

SECURITY 25. Tenant has deposited with Landlord the sum of $92,CXX:).(XJk~ ~%r?~ "%l11i~afit~Ifonnanc~ 
8~ and observance by Tenant of the terms, provisions and conditions of this lease; it is agreed that in the 

·ir'-lffl ~event Tenant defaults in respect of any of the tenns, provisions and conditions of this lease, including, but 

~ Bnot limited to, the payment of rent and additional rent, Landlord may use, apply or retain the whole or any 

6'o~part of the security so deposited to the extent required for the payment of any rent and additional rent or 

CCl~any other sum as to which Tenant is in default in respect of any of the terms, covenants and conditions of 

~

1
this lease, including hut not limited to, any dama.ge~ or de.ficiency in the re-letting of the promises, whPther 

o such damages or deficiency accmed before or after summary proceedings or other re-entry by Landlord. 

m~ In the event of a sale of the land and building or leasing of the building, of which the demised premises 

§S: fonn a part, Landlord shall have the right to tnmsfer the security to the vt>ndee or lessee and Landlord 

~ S shall thereupon be released by Tenant from all liability for the return of such security; aml Tenant agree~ 

o to look to the new Landlord solely for the return of said security; and it is agreed that the provisions hereof 

lH shall apply to every transfer or assignment made of the security to a new Landlord. Tenant further covenants 

.S that it will not assign or encumber or attempt to assign or encumbt•r the monies deposited herein as security 

and that neither Landlord nor its successors or assigns shall be bound hy any such as!ignment, encumbrance, 

attempted assignment or attempted encumbrance. ~of a guaranty, cash d:!p:>sit or~~ of Cra:lit 

~LlJ€!s~ta::l as 92CI.lrity fmn tine to tine, Ten:m.t rray substitute eitl:Er of PL .. ~~·~~·~~·---~~· -· -

NO WAJVER ~~No act or thing done by Landlord or Landlord's agents during the term hereby demised shall con-

[or~t of TE!1al1t 

stitute an eviction by Landlord, nor shall be deemed nn acceptance of a surrender of said premises, and no 

agreement to accept such surrender shall be v~tlid unless in writing signed by Landlord. No employee ot 

Landlord or of Landlord's agents shall have nny power to accept the keys. of said premises prior to the 

termination of the lease. The delivery of keys to any employee of Landlord or of Landlord's agents shall not 

operate as a termination of the lease or a su.rrender of the premises. In the event of Tenant at any time 

desiring to have Landlord sublet the premises for Tenant's account, Landlord or Landlord's agents are author

ized to receive said keys for such purposes without releasing Tenant from any of the obligations under this 

lease, and Tenant hereby relieves Landlord of nny liability for loss of any of Tenant's effects or the happening. 

of any other event in connection with such subletting. The failure of Landlord I to seck redress for· vio1ati0ii"' 

of, or to insist .upon the strict performance of, any covenant or condition of this lease, shall not prevent a 

subsequent~a.ct •. ~'#hlch~wo_lll.d_ hay~e originaliO constituted a violation, from having all the force and effect of 

an original violation. The receipt by Land ord fof rent with knowledge of the breach of any covenant of 

~ ... _ ·~- this lease .shall not be deemed a waiver of such breach. No provision of this lease shall be deemed to have 

\or TErlBiit --beenwalvcd by LandlorJ,l unless sucJ1 waiver be in writing signed by Landlord.! No payment by Tenanlf 

PERMANENT 
MORTGAGE 

BROKER 

TAXES 

or receipt by Landlord, of a lesser amount than the rent herein stipulated shall be deemed to be other I 
than on account of the earliest stipulated rent. nor shall any endorsement or statement on any check or letter i 
accompanying any check or payment as rent be deemed an accord and satisfaction, and Landlord may accept i 

such check or payment without prejudice to Landlord's right to recover the balance of such rent or pursue I 
any other remedy in this lease provided. r 'T'~~t .. 1.-.~ ·case 1-..-. ' 

or .u:::tiCII..l , as ult::! rray u::. 

27. 
obtain, witl1in 45 days, an absolute written 

28. 'fenant tcptescuts tchat 
instrumental in bringin about this 
brokers other than s · 

on such terms as shall be 



INSURANCE 

BURDENS OF 
OWNERSKJP 

SEPARABIUTY 

furnished to the demised premises or the occupants thereof during the term hereof, and all fees and c 

of the state, county, or city government, or of any other municipal, governmental, or lawful autho · what· 

soever, for the construction, maintenance, or use during tl1e term hereof, of any part of any b · ing on tlae 

demised premises, exclmliu~. however, Landlord's income, excess profits, franchise, l'Xcis!' t, or transfer, 

legacy, inheritance, or estate taxes, shall not exceed the sum of $ . In c event that all of 

the above shall exceod such sum, Tenant shall pay to L'lndlord such exce.~s as achlitio · rl'nt hereunder within 

30 days after notification by Landlord to Tenant of said increase in ta .. and tht· exhibition by 

Landlord to Tenant of a copy of the bill or other notification of the unicipality for such taxes. 

With respect to such taxes as may not be based upon a calendar ye , the annual taxes shall be cal

culated on a pro-rata basis. Landlord may bill for, and collect, a , oditional rent at the beginning ol 

each calendar year, the excess rent herein provided calculated on asis of the tax ratos and assessments of 

the preceding calendar year, provided that in such evf"nt onl , s e shall be adjusted and an additional amount 

collected or refunded as the case may be within 30 days a all rates and assessments for the calendar year 

become absolute. 
(b) All real estate taxes which shall become able for the first and last tax years of the term hereof 

shall be apportioned pro-rata between Landlor n Tenant in accordance with the respective number of 

days during which each party shall be in session of the demised premises in said respective tax years. 

Adjustments shall be made on the first a ast day of term. 

(c) Tenant shall have the righ o contest or review hy legal proceedings or in ::.:uch other manner a:: 

may be legal (which, if instituted all be conducted promptly at Tenant's own l'Xpense and free of all expense 

to Landlord) any tax, assess t, water, sewer rent, or charge, or other governmental imposition a foremen· 

tioned. If it is necessary advisable in connection with said legal proceedings to maintain the same in the 

name of the Landlon andlord, hereby consents that the Tenant shall have the ri~ht to institute any sueh 

legal proceedings i e name of tl1e L'lndlon\, and the Landlord shall at all times coopl'rate with the Tenant 

in the instituti and prosecution of said proceedings. 

(d) lord, at Landlord's option, may, but shall not be ohligated to, contest or review by legal pro· 

ceedin r in such otl1cr manner as may be legal, and at Landlord's own expenst", any tax, assessment, water, 

rent or cha! e, or other governmental imposition aforementioned, which shall not he contested or re· 

See Paragraph 44th in rider 

30. DttriMg the terM hereef1 Tt~RIUtl liAall1 at T&fU\Rt'& 8¥l'R &8!lt aMiil 8llfc8MS8t 

(a) Keep the building or buildings which may be erected u}mn the ( emised premises, inclu · all 

alterations, changes, additions and improvements, insured against oss or damage by fire ( wi extended 

coverage) and war damage if ohtainable (during a period of war only) in an amount equ o the full in

surable value thereof, ninety ( 90'70 ) percent co-insurance clause, however, being permit . All policies shall 

provide that loss, if any, payable thereunder, shall be payable to Landlord and Tcna , and/or any mortgagees 

of the fee and buildings, as their respective interests may appear, and all sud ides or certificates thereof 

shall be delivered to and held by Landlord or any mortgagees, certificate same to be retained by Tenant. 

All said policies shall be taken in companies authorized to do busine. the State of New York. 

(b) Provide and keep in force for the henefit of the Land . general accident and liability insurance 

fully protecting Landlord against any and all liability occa · 1ed hy accident or disaster, in the amount of 

Two Hundred Thousand ( $200,000.) Dollars in respeet mjuries to any one person, and in the amount of 

Five Hundred Thousand ( $500,000.) Dollars in r ect to any one accident or disaster, ami the amount 

of Fifty Thousand ( $50,000.) Dollars in insu ce or property damage. Policies covering Landlord and 

Tenant, as their respective interests may ear, but otherwise in the form herein provided, shall be deemed 

to be in compliance with the provisi o this covenant. All said policies shall be obtained hy Tenant, anc\ 

certificates thereof delivered to , ndlord in responsible companies authorized to do business in the State 

of New York. 
(c) Within ten days prior to the expiration of any policy or policies of such insurance, Tenant 

shall deliver to ord within said period of time, the renewal policies or certificates thereof, and if such 

policies or ccr · ales shall not be delivered, Landlord may, upon ten ( 10) dars written notice, procure and/or 

pay for same, and the amount so paid by the Landlord shall become due and payable by Tenant as acl-

ditio rent within the next or any subsequent installment of fixed rent which shall become due after such 

See Paragraph 45th in rider 

31. It is the intention of the parties hereto that all of the burdens of ownership, except for mortgage 

payments and any other burdens specifically excepted herein shall fall upon the Tenant during the demised 

term, whether they be such as now exist or as may hf"reafter he created. It is further agreed that the LandlorJ 

assumes no responsibility for any liability in connection with management and control of the premises. 

32. The invalidity or uncnforceability of any provision of this Lease shall in no way affect the validity 

or enforceability of any other provision hereof. 

QUIET ENJOYMENT 33. Landlord agrees that upon Tenant paying the rent and additional rent and performing and complyin~ 

with all of the terms and conditions of this lease on the part of Tenant to he performed and complied with, 

Tenant may peaceably and quit•tly enjoy the demised premises, subject, nevertheless, to tlw terms and conditions 

of this lease including, but not limited to, the provisions of paragraph 35 hereof and the ground lea~es, un· 

derlying leases and mortgages mentioned in paragraph 9 hereof. 

ENTIRE 
AGREEMENT 

DEFINITION 
Or "LANDLORD" 

NOTICES 

34. This lease contains the entire agreement between the rarties, and there are no warranties, reprc>· 

sentations or other agreements between them. ;\o agreement shal be effective to change, modify or discharge 

this lease or to waive any agreement or condition thereof in whole or in part unless such agreement is in 

wrtiing and signed by both of the parties ht'reto. 

35. The term "Landlord" as used in this lease, means onlv the owner or the mortga~ee in possession 

!'or the time being ol the land and building (or the ownt•r of a 'lease of tht• building) of w~k~ the demis~d 

premises fonn a part, so that in the event of any sale or sales of said land and building or ol saad lease, .or In 

the event of a lease of said building, the said Landlord shall be and herehv is entirely f rt"f"d and rehev.:-d 

of all covenants and obligations of Landlord hereunder. The word~ "re-enter" and "re-entry" as used in this 

lease are not restricted to their technkal legal meaning. 

36. 
term of 

or such other address • may at any time de~ig~1n~e in w~~ting, n!1d to _t~w Tl•nant at the demisf"d 

., 

MARGINAL NOTES 37. The marginal notes are inserted only as a matter of eonvenience and in no way define. limit or/ 

describe the scope or intent of this lease nor in ;my way affect this lease. 



RIDER TO LEASE BETWEEN 

FIRST INDUSTRIAL, L.P., AS LANDLORD 

AND 

SULZER METCO (US), INC., AS TENANT 

40th. Not used. 

41st. RIDER CONTROLS: 

In case of a conflict between the prov1s1ons of this rider, 
and the printed provisions of this lease, the provisions of this 
rider shall prevail. 

4 2nd. ADDITIONAL RENT: 

Any sums of money required to be paid under this lease by 
Tenant in addition to the fixed annual rental ("rent") herein 
provided, shall be deemed "additional rent due and payable." It 
shall be paid after demand therefor with the rent next due or as 
may be otherwise provided herein. Such additional rent shall be 
deemed to be and shall constitute rent hereunder and shall be 
collectible in the same manner and with the same remedies as if 
they had been rents originally reserved herein. Tenant's 
obligation to pay additional rent accruing during the term of the 
Lease shall survive the earlier termination and/or expiration of 
the term of this lease. If Landlord receives from Tenant any 
payment less than the sum of the annual rental rate, additional 
rent, and other charges then due and owing, Landlord, in its sole 
discretion, may allocate such payment in whole or in part to any 
annual rental rate, any additional rent, andfor other charge or to 
any combination thereof. Landlord's failure to deliver to Tenant 
a statement showing Tenant liability for additional rent for any 
portion of the term of this lease during the term of this lease 
shall neither prejudice or waive Landlord's right to deliver any 
such statement for a subsequent period or to include in such 
subsequent period a previous period. 

43rd. LATE CHARGE/RETURNED CHECK CHARGE: 

(a) Tenant shall pay a late charge of 4% of any payment of 
rent or additional rent or any other sum of money or payment not 
received by Landlord within 10 days after the same shall become 
due. Such late charge shall be in addition to all of Landlord's 
other rights and remedies hereunder in the event of Tenant's 
default and shall be payable as additional rent. 

(b) If any check tendered by Tenant to Landlord is 
returned by the bank for non-payment for any reason whatsoever, 
there will be an administrative charge of $15.00 per check, each 
time it is returned which amount shall be deemed additional rent. 

44th. TAXES: 

(a) The Tenant shall pay any and all Real Estate Taxes 
accruing during the term of this lease for the demised premises 
directly to the municipality or governmental authority assessing 
such Real Estate Taxes before such payment is due without penalty. 
Tenant shall provide Landlord with reasonable proof of payment of 
any such Real Estate Taxes within ten days after written request. 
If Tenant shall fail to make any such payment prior to the 
imposition of penalties, Landlord shall have the right, but not 
the obligation to pay such Real Estate Taxes and any payment made 
by Landlord for such Real Estate Taxes shall be deemed additional 
rent under this lease and shall accrue interest at the "Interest 
Rate" from the date paid by Landlord until Tenant shall reimburse 
Landlord for such payment. 
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(b) Real Estate Taxes shall mean any and all taxes, 
assessments, sewer and water rents, rates and charges, license 
fees, impositions, liens, and all other municipal and governmental 
charges of any nature whatsoever (except only inheritance, 
franchise and estate taxes and income taxes not herein expressly 
agreed to be paid by Tenant), whether general or special, ordinary 
or extraordinary foreseen or unforeseen which may presently or in 
the future become due or payable or which may be levied, assessed 
or imposed by any taxing authority against the demised premises, 
including without limitation, all taxes and assessments for 
improving any streets, alleys, sidewalks, sidewalk vaults and 
alley vaults, if any. 

(c) (i) If required to be paid to the holder of the first 
mortgage affecting the demised premises (provided same is not 
Landlord or an affiliate of Landlord), Landlord may, at its 
election, require Tenant to pay estimated monthly installments, in 
advance, of Real Estate Taxes which may be next due under this 
lease on the first day of each month, as additional rent. Said 
installments shall be equal to the estimated Real Estate Taxes 
next due (as reasonably estimated by the Landlord) less all 
installments already paid therefor, divided by the number of 
months that are to elapse before one month prior to the date when 
such Real Estate Taxes will become due. If Landlord shall 
exercise its rights hereunder, Landlord and not Tenant shall then 
pay the Real Estate Taxes directly or cause the mortgagee to pay 
the Real Estate Taxes. 

(ii) Any deficiency in the amount of any such aggregate 
payment shall constitute a default under this lease entitling 
Landlord to all its rights and remedies hereunder as a default in 
the payment of rent, unless paid by Tenant within ten (10) days 
after notice of such deficiency. 

(iii) If the total of the payments made by the Tenant 
shall exceed the amount of payments actually made for Real Estate 
Taxes, such excess shall be promptly refunded to Tenant by the 
Landlord provided Tenant is not then in default beyond applicable 
grace period. If, however, said payments made by the Tenant shall 
not be sufficient to pay such Real Estate Taxes when same shall 
become due and payable, then, within ten (10} days of the notice 
of the deficiency from Landlord, the Tenant shall pay to the 
Landlord any amount necessary to make up the deficiency. If there 
shall be a default under any of the provisions of this lease and 
an action or proceeding shall be commenced as herein provided, the 
Landlord shall be and hereby is, authorized and empowered to 
apply, at the time of the commencement of such action or 
proceeding, or at any time thereafter, the balance then remaining 
in the funds accumulated for Real Estate Taxes as a credit against 
the rent and additional rent then remaining unpaid hereunder. 

(d) Not used. 

(e) Not used. 

(f) Landlord shall have the exclusive right to contest or 
protest the assessed value of the demised premises and the land 
and building of which it forms a part for all periods after the 
Commencement Date, provided, however, that if Landlord shall not 
have commenced such a proceeding within twenty (20) days after 
request from Tenant to do so, Tenant may, at its expense and cost, 
bring such a proceeding (in Landlord's name, if necessary). 

(g) If as a result of any tax certiorari proceeding, 
whether previously settled, now pending or hereafter brought by 
either Landlord or Tenant, Landlord shall receive a refund of or 
credit against future payments of Real Estate Taxes (after 
deducting all costs and expenses incurred to collect same), for 
any year (i) prior to the Commencement Date or (ii) in which this 
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lease is in full force and effect and for which Tenant shall have 
paid the additional rent and annual rental rate set forth herein, 
then, provided this lease shall not have been terminated for 
Tenant's default, Tenant shall receive 100% of such refund which 
shall be pro rated for any partial year in which the term of this 
lease expires. This provision shall survive the expiration of the 
term of this lease. If as a result of a tax certiorari proceeding 
Tenant shall receive a refund in Real Estate Taxes (after 
deducting all costs and expenses incurred to collect same) which 
Landlord is entitled to receive, Tenant shall receive such payment 
on behalf of Landlord and pay Landlord such amount promptly after 
receipt. 

45th. IHSUBANCB: 

(a) Tenant shall, at its sole cost and expense, at all times 
during the term of this lease (and any extensions thereof) obtain 
and pay for and maintain in full force and effect the insurance 
policy or policies described in Schedule D attached hereto. 
Certified copies of all insurance policies required pursuant to 
this lease (or certificates thereof, in form and substance 
reasonably acceptable to Landlord), shall be delivered to Landlord 
not less than ten (10) days prior to the commencement of the term 
of this lease. If Tenant fails to submit such policies or 
certificates to Landlord within the specified time, or otherwise 
fails to obtain and maintain insurance coverages in accordance 
with this paragraph, and such failure continues for ten (10) days 
after written notice thereafter, then Landlord, at Landlord's sole 
option, may, but shall not be obligated to, procure such insurance 
on behalf of, and at the expense of, Tenant. Tenant shall 
reimburse Landlord for such amounts upon demand, it being 
understood that any such sums for which Tenant is required to 
reimburse Landlord shall constitute additional rent. 

(b) None of Landlord, or Tenant shall be liable to one 
another or to any insurance company (by way of subrogation of 
otherwise) insuring any such party for any loss or damage to the 
demised premises, the structure or the buildings located thereon, 
other tangible property located on the demised premises, or any 
resulting loss of income, or losses under workers' compensation 
laws and benefits, despite the fact that such loss or damage might 
have been occasioned by the negligence or misconduct of such 
party, its agents or employees, provided and to the extent that 
any such loss or damage would be covered by insurance that the 
party suffering the loss is required to maintain pursuant to the 
terms of this lease. The failure of any party to insure its 
property shall not void this waiver. Each of Landlord, and Tenant 
shall secure an appropriate clause in, or an endorsement upon, 
each insurance policy obtained by it and covering or applicable to 
the demised premises and the personal property, fixtures, and 
equipment located therein or thereon, pursuant to which the 
insurance company consents to such waiver of right of recovery. 
The waiver of right of recovery set forth above in this Paragraph 
shall extend to Landlord, Tenant, and their respective agents and 
employees, and each Superior Party (hereinafter defined) and to 
other appropriate parties designated by Landlord. 

(c) Landlord shall, subject to reimbursement by Tenant as 
set forth below, maintain the insurance covering the Property set 
forth below. Such insurance shall be in form and substance as 
presently maintained by Landlord on other property owned by 
Landlord similar to the Property in Nassau County. 

(d) Tenant shall pay, as additional rent, one hundred 
percent (100%) of the cost of "all risk" property insurance 
carried by Landlord for the Property for the full replacement 
value of the building of which the demised premises are a part and 
provides protection for full replacement cost under an all risk 
policy, and includes fire and extended coverage, sprinkler 
leakage, water damage, water damage legal liability, rental 
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insurance, and public liability and property damage insurance 
(combined single limit) with respect to any accident or casualty 
occurring therein or with respect thereto. The additional rent 
hereunder shall be due and payable together with the rent next due 
following receipt of a statement from the Landlord setting forth 
any such charges together with proof of payment. The additional 
rent due hereunder shall not exceed $8,000.00 for the First Lease 
Year. 

46th. Not used. 

47th. BROKER: 

(a) Tenant and Landlord represent and warrant to each 
other that no broker was involved in this leasing. Landlord and 
Tenant agree to indemnify, defend, and hold harmless the other 
party for any and all costs, expenses, and liability including 
legal fees incurred by the indemnified party as a result of a 
breach of the aforementioned warranty or any inaccuracy or alleged 
inaccuracy of the above representation. 

(b) If any lien shall be filed against the demised 
premises, or the building of which same is a part, by any other 
broker based upon dealings with Tenant, such lien shall be 
discharged or bonded by Tenant within sixty (60) days thereafter, 
at Tenant's expense, by payment or by filing the bond required by 
law. 

48th. TENANT'S RBPAIRS/MAINTBNAHCE: 

(a) TENANT REPAIRS: 

(i) Tenant shall, at its expense, throughout the term of 
this lease, maintain and preserve, in working order (i.e. the 
building operational) and subject to paragraphs 11 and 64 hereof, 
casualty excepted, the demised premises and the facilities and 
systems thereof (including, but not limited to, the demised 
premises' parking lot, and the electrical, mechanical, HVAC, and 
plumbing systems, but excluding the roof). Tenant shall enter 
into a preventative maintenance and service contract with a 
reputable service provider for maintenance of the HVAC 
(hereinafter defined) systems of the demised premises. Without 
limiting the generality of the foregoing, Tenant, at its expense, 
shall promptly replace or repair all broken doors and broken glass 
in and about the demised premises and repair and maintain all 
sanitary and electrical fixtures therein; provided, however, that 
all replacement materials and methods of replacement shall be 
reasonably approved in writing by Landlord prior to installation. 
Any repairs or replacements required to be made by Tenant to the 
mechanical, electrical, sanitary, HVAC, or other systems of the 
demised premises shall be performed by appropriately licensed 
contractors approved by Landlord, which approval shall not be 
unreasonably withheld. All such repairs or replacements shall be 
subject to the supervision and reasonable control of Landlord, and 
all repairs and replacements shall be made with materials of equal 
or better quality than the items being repaired or replaced. 

(ii) It is acknowledged by the parties hereto that the 
maintenance of the driveways, snow removal, sump (if any), parking 
areas, illumination of said parking areas, buffer area, live 
planting, fencing, and insuring of the parking area shall be the 
responsibility of the Tenant. 

(iii) Tenant shall supply at its own expense all gas, 
electricity, fuel, heat, water, window cleaning and air 
conditioning. 

(iv) If Tenant does not maintain or repair such elements as 
provided in this Article, the Landlord may, but shall not be 
obligated to, after not less than ten (10) days additional notice 
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(except in the case of emergency), provided such period shall be 
extended if same can not be reasonably be performed within such 10 
day ~eriod, for the reasonable period necessary, therefor, 
prov1ded Tenant promptly commences same and diligently prosecutes 
same to completion, make the necessary repair or cure the 
defective condition at the expense of the Tenant and the Tenant 
shall reimburse Landlord promptly upon request therefor. The 
amount of such reimbursement shall be considered additional rent 
upon the failure of the Tenant to reimburse Landlord within five 
(5) days of demand thereof. 

(b) REFUSE PICK-UP: 

Tenant shall provide for the removal at least biweekly 
of all garbage, at its cost and expense and for such purpose 
obtain a service to pick up rubbish on a regular basis. Garbage 
and refuse shall be kept in containers or dumpsters in 
substantially the same manner as is the practice of Tenant on the 
date hereof. 

(c) VANDALISM: 

Subject to the provisions of paragraph 5, 11, 48, and 
64 of this lease, Tenant, at its expense, shall make any and all 
repairs to the demised premises which may be necessitated by any 
break-in, forcible entry or other trespass into or upon the 
demised premises, regardless of whether or not such entry and 
damage is caused by the negligence or fault of Tenant or occurs 
during or after business hours. 

(d) BUILDING CLEANING: 

Tenant shall, at its cost and expense, take good care 
of and keep clean and free from debris the interior of the demised 
premises. 

49th. LANDLORD'S REPAIRS: 

During the term of this lease, the Landlord shall make all 
structural repairs to the demised premises which shall have been 
occasioned by the acts of omission or commission of the Landlord, 
its agents, employees or invitees. Tenant shall promptly give 
written notice to Landlord with respect to any damages to the 
interior or exterior of the demised premises. 

Landlord shall also be responsible for all repairs, 
maintenance and replacements as may be necessary to maintain the 
roof of the building free from leaks, unless the necessity for 
same shall have been occasioned by the acts of omission or 
commission of the Tenant, its agents, employees or invitees. 
Such structural and roof repairs, maintenance and replacements 
shall be at Landlord's sole cost and expense, without contribution 
by Tenant except as follows: 

In the event the roof requires replacement, as opposed to 
repair, during the term hereof, the cost of such replacement shall 
be amortized on a straight line basis over its useful life from 
the date the installation thereof is completed, and Tenant shall 
pay as additional rent, on the first day of each month, the 
portion thereof, if any, as shall be applicable to each month 
during the term of this lease after the later of (a) February 28, 
1999 or (b) the last day of the month in which the aggregate of 
monthly amortization amounts, commencing with the month following 
the date of completion of installation, equals $40,000.00. For 
example, assuming the roof were replaced in May, 1998 with a new 
10 year roof at a cost of $300,000.00, the monthly amortization 
amount would be $2,500.00, and therefore, assuming the lease were 
not cancelled earlier, Tenant would commence the payment of 
$2,500.00 per month as additional rent on October 1, 1999 and 
continue such monthly payments for the balance of the term 
(subject to Tenant's right to cancel the lease as elsewhere 

provided). 
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50th. CQNDITIQN AND DELIVERY QP DEMISED PREMISES: 

Tenant agrees that Tenant is in occupancy of the demised 
premises, is familiar with the condition of the demised premises, 
and Tenant hereby accepts the demised premises on an "AS-IS," 
"WHERE-IS" basis, accepts the demised premises in its present 
condition subject to all latent and patent defects, its casualty, 
damage, and its other conditions, title defects, encumbrances, 
liens or title conditions, violations, notices of violations, real 
estate taxes, assessments, and all other matters to which Landlord 
has agreed to accept or has accepted title to the demised premises 
from Tenant as Seller under the Contract (hereinafter defined) or 
otherwise. Tenant acknowledges that neither Landlord nor any 
agent of Landlord ("Agent") nor any representative of Landlord has 
made any representation as to the condition of the demised 
premises or the suitability of the demised premises for Tenant's 
intended use. Tenant represents and warrants that Tenant has made 
its own inspection of the demised premises and is not relying on 
any representation of Landlord with respect thereto. Neither 
Landlord nor Agent shall be obligated to make any repairs, 
replacements or improvements of any kind or nature to the demised 
premises (whether structural or nonstructural and whether or not 
involving the roof of the building, the building's heating, 
ventilating and air conditioning system, the demised premises' 
parking lot, or any other component of the demised premises) in 
connection with, or in consideration of, this lease. 

51st. TENANT RESTRICTIQNS: 

(a) STORAGE/PARKING: 

Except if and to the extent it is Tenant's existing 
practice to do so, or otherwise does not adversely affect the 
demised premises, Tenant will not, at any time, use or occupy the 
area outside the demised premises for storage of materials or for 
the overnight parking of vehicles of any kind without the 
Landlord's prior written consent which shall not be unreasonably 
withheld. 

(b) Not used. 

(c) Not used. 

(d) TOXIC/HAZARDOUS WASTES: 

(i) Tenant shall not cause or permit after the date 
hereof any Hazardous Material (as hereinafter defined) to be 
brought upon, kept or used in or about the demised premises by 
Tenant, its agents, employees, contractors or invitees except in 
minor quantities and in a manner authorized by applicable 
Governmental Laws (defined below) and in the ordinary course of 
Tenant's business. Tenant further covenants and agrees that it 
shall not discharge, spill or release any Hazardous Material to 
the ground or sewer disposal system. If Tenant breaches the 
obligations stated in the preceding sentences, or if the presence 
of Hazardous Material on the demised premises caused by Tenant, 
its employees, contractors, invitees, agents, servants, subtenants 
or assigns after the date hereof, results in contamination of the 
demised premises or any other part of the building or land of 
which it forms a part or otherwise gives rise to a claim against 
or liability on the part of Landlord or if there is such a 
discharge, spill or release, then Tenant shall (A) immediately 
give Landlord written notice thereof, and (B) indemnify, defend 
and hold harmless Landlord from any and all claims, judgments, 
damages, penalties, fines, costs, liabilities or losses 
(including, without limitation, diminution in value of the demised 
premises or the building or land of which it forms a part, loss or 
restriction on use of space in the building of land of which it 
forms a part, adverse impact on marketing, sums paid in settlement 
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of claims, attorneys', consultants' and other expert fees) which 
arise during or after the term as a result of such breach, 
contamination, or discharge, spill or release. The foregoing 
indemnification includes, without limitation, costs incurred in 
connection with any investigation of site conditions or any clean
up, remedial, removal or restoration work required by any federal, 
state or local governmental agency or political subdivision. 
Without limiting the foregoing, if the presence of any Hazardous 
Material within the demised premises caused or permitted by Tenant 
during the term of this lease results in any contamination of the 
demised premises or any other part of the building or land of 
which it forms a part, Tenant shall promptly take all actions 
required under applicable Governmental Laws, at its sole expense 
as are necessary to return the demised premises or any other part 
of the building or land of which it forms a part to the condition 
existing prior to the introduction of any such Hazardous Material. 
Notwithstanding the foregoing, except if and to the extent 
necessary in the course of Tenant's use, occupancy and maintenance 
of the demised premises in the ordinary course during the term of 
this lease or in connection with the performance by Tenant of any 
other obligation of Tenant under the Contract or this Lease, any 
Alteration, or to comply with any applicable Governmental Laws, 
Tenant shall have no obligation to remove or pay Landlord's costs 
for the removal or abatement of asbestos containing material 
presently existing in the demised premises, if any, such as 
flooring, roofing material, pipe wrapping and the like. 

(ii) As used herein, the term "Hazardous Material" 
mean: {A) asbestos, asbestos-containing material, petroleum 
products, radioactive substances, and polychlorinated biphenyls, 
and {B) hazardous or toxic materials, chemicals, wastes and 
substances which are defined, determined or identified as such 
pursuant to any present and future federal, state or local laws, 
rules or regulations and judicial or administrative 
interpretations thereof (collectively "Governmental Laws"). 

(iii) Landlord and its agents shall have the right, but 
not the duty, to inspect the demised premises at any time upon 
reasonable notice to determine whether Tenant is complying with 
the terms of this Article. If Tenant is not in compliance with 
the provisions of this Article, Landlord shall have the right to 
immediately enter upon the demised premises to remedy said 
noncompliance upon reasonable notice at Tenant's expense and any 
expense incurred by Landlord shall be paid by Tenant upon demand 
and shall be deemed additional rent. Landlord shall use 
commercially reasonable efforts to minimize interference with 
Tenant's business, but Landlord shall not be required to do any 
work except during normal business hours of business days, and 
shall not be liable for any interference caused thereby. 

(iv) Tenant's obligations under this paragraph 51(d) 
shall survive the termination of this lease for any reason. 

(v) Drywell and Sump Remediation. 

A. Tenant acknowledges that Landlord has advised 
Tenant of the presence at the demised premises of elevated metals 
in sediments within two "drywells" on the east side of the 
building and of elevated Volatile Organic Compounds ("VOCs") and 
metals in the soil surrounding the two sumps located inside the 
facility. Tenant has agreed to perform the three tasks (the 
"Remedial Work") set forth in the letter dated November 26, 1997 
prepared by ERM Northeast and attached to the Lease as Schedule E. 

B. Prior to undertaking the Remedial Work, Tenant 
(or Tenant's consultant or contractor, as appropriate) shall 
provide to Landlord an original certificate of insurance 
evidencing the following insurance in favor of Landlord: (i) 
workers' compensation insurance, as required by law; 
(ii) professional errors and omissions liability insurance of not 
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less than $3,000,000; (iii) contractor's pollution liability 
insurance of not less than $1,000,000 per occurrence; 
(iv) comprehensive general liability insurance of not less than 
$1,000,000 per occurrence; and (v) excess umbrella liability 
insurance of not less than $10,000,000. 

c. The Remedial Work shall be performed as 
follows: 

(1) By January 15, 1998, or as soon thereafter as reasonably 
possible, Tenant shall provide a Scope of Work for the performance 
of the Remedial Work prepared by Tenant's environmental consultant 
for Landlord's review and reasonable approval. 

(2) Within ten (10) days following Landlord's approval of the 
Scope of Work or as soon thereafter as reasonably possible, Tenant 
shall commence and diligently continue task (1), Drywell 
Remediation, and task (2), Sump Investigation, and shall complete 
these tasks within thirty (30) days or as soon thereafter as 
reasonably possible. 

(3) Upon receipt of the results of sampling performed during task 
(2) with respect to the sumps, Tenant shall provide the results to 
Landlord and the parties shall confer with regard to whether any 
notice to any federal, state or local governmental authority or 
political subdivision ("Governmental Authority") is required under 
applicable Governmental Laws (which determination shall be 
resolved in favor of such notice to the applicable Governmental 
Authority where Tenant and Landlord cannot agree). 

(4) If the parties determine that notice to a Governmental 
Authority is not required, within ten (10) days of such 
determination or as soon thereafter as reasonably possible, and 
subject to compliance with any requisite Governmental approvals 
and guidelines, Tenant shall commence task (3), Sump Repair and 
Remediation, and shall complete this task within sixty (60) days 
or as soon thereafter as reasonably possible. 

(5) If the parties determine that notice to a Governmental 
Authority is required and such Governmental Authority imposes 
specific remedial requirements upon Tenant with respect to the 
contaminated soil associated with the sumps, Tenant shall perform 
as required by the Governmental Authority. In such case, Tenant 
shall commence task (3) within ten (10) days of approval by the 
Governmental Authority of Tenant's Scope of Work, or as soon 
thereafter as reasonably possible, and shall complete this task 
within sixty (60) days or as soon thereafter as reasonably 
possible. 

(6) Upon completion of all Remedial Work, Tenant shall promptly 
provide complete documentation of such completion and copies of 
any correspondence with any Governmental Authority. If task (3) 
is not completed within sixty (60) days following Landlord's 
approval of the Scope of Work, Tenant shall provide to Landlord a 
letter-report advising Landlord of the status of the Remedial Work 
and shall continue to provide such reports monthly until 
completion of the Remedial Work. 

52nd. NON-LIABILITY AND INDEMNIFICATION: 

(a) None of Landlord, Agent, any managing agent, Superior 
Parties, or their respective affiliates, owners, partners, 
directors, officers, agents and employees (collectively 
"Landlord's Affiliates") shall be liable to Tenant for any loss, 
injury, or damage, to Tenant or to any other person, or subject to 
Paragraph 45(b) of the rider or to its or their property, 
irrespective of the cause of such injury, damage or loss, unless 
caused by, or resulting from, the gross negligence of Landlord, 
or their respective agents, servants or employees in the operation 
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or maintenance of the demised premises (subject, however, to the 
doctrine of comparative negligence in the event of negligence on 
the part of Tenant or any of its contractors). Further, none of 
Landlord or Landlord's Affiliates, shall be liable for (i) for any 
such damage caused by other persons in, upon or about the demised 
premises, or caused by operations in construction of any private, 
public or quasi-public work; or (ii) with respect to matters for 
which Landlord is liable, for consequential or indirect damages 
purportedly arising out of any loss of use of the demised premises 
or any equipment or facilities therein by Tenant or any person 
claiming through or under Tenant. 

(b) Subject to the provisions of Paragraph 45(b) of this 
rider, Tenant hereby indemnifies, defends, and holds Landlord and 
all Landlord Affiliates harmless from and against any and all 
claims, judgments, liens, causes of action, liabilities, damages, 
costs, losses and expenses (including, but not limited to 
reasonable legal, engineering and consulting fees of engineers, 
attorneys and consultants selected by Landlord) arising from or in 
connection with (i) the conduct or management of the demised 
premises or any business therein, or any work or Alterations done, 
or any condition created (other than by Landlord) in or about the 
demised premises during either or both of the term of this lease 
and the period of time, if any, prior to the Commencement Date 
that Tenant may have been given access to the demised premises, 
including any and all mechanics and other liens and encumbrances; 
(ii) any act, omission or negligence of Tenant or any of its 
subtenants or licensees or their partners, directors, officers, 
agents, employees, invitees or contractors; (iii) any accident, 
injury or damage whatsoever (unless caused by Landlord's gross 
negligence) occurring in, at or upon the demised premises; (iv) 
any breach or default by Tenant in the full and prompt payment and 
performance of Tenant's obligations under this lease; (v) any 
breach by Tenant of any of its warranties and representations 
under this lease; and (vi) any actions necessary to protect 
Landlord's interest under this lease in a bankruptcy proceeding or 
other proceeding under the Bankruptcy Code. In case any action or 
proceeding is brought against Landlord or any Landlord Affiliate 
by reason of any such claim, Tenant, upon notice from any or all 
of Landlord, Agent or any Superior Party (hereinafter defined), 
shall resist and defend such action or proceeding by counsel 
reasonably satisfactory to Landlord or such Superior Party. 
Tenant's obligations under this Paragraph 52nd (b) shall survive 
the termination of this Lease for any reason. 

(c) The obligations of Tenant hereunder shall not be 
affected, impaired or excused, and Landlord shall have no 
liability whatsoever to Tenant, with respect to any act, event or 
circumstance arising out of (i) Landlord's failure to fulfill, or 
delay in fulfilling any of its· obligations under this lease by 
reason of labor dispute, governmental preemption of property in 
connection with a public emergency or shortages of fuel, supplies, 
or labor, or any other cause, whether similar or dissimilar, 
beyond Landlord's reasonable control; or (ii) any failure or 
defect in the supply, quantity or character of utilities furnished 
to the demised premises, or by reason of any requirement, act or 
omission of any public utility or others serving the demised 
premises beyond Landlord's reasonable control. Tenant shall not 
hold Landlord or Agent liable for any latent defect in the demised 
premises, nor shall Landlord be liable for injury or damage to 
person or property caused by fire, or theft, or resulting from the 
operation of heating or air conditioning or lighting apparatus, or 
from falling plaster, or from steam, gas, electricity, water, 
rain, snow, ice, or dampness, that may leak or flow from any part 
of the demised premises, or from the pipes, appliances or plumbing 
work of the same. Tenant agrees that under no circumstances shall 
Landlord or Agent be liable to Tenant or any third party for any 
loss of, destruction of, damage to or shortage of any property; 
including, but not limited to, Tenant's Property. 
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(d) Notwithstanding anything to the contrary contained in 
this lease, the liability of Landlord and Landlord's Affiliates 
(and of any Successor Landlord hereunder) to Tenant shall be 
limited to the interest of Landlord in the demised premises, and 
Tenant agrees to look solely to Landlord's interest in the demised 
premises for the recovery of any judgment or award against 
Landlord and Landlord's Affiliates, it being intended that 
Landlord and Landlord's Affiliates shall not be personally liable 
for any judgment or deficiency. In addition, Tenant acknowledges 
that Agent, if any, is acting solely in its capacity as agent for 
Landlord and, shall not be liable for any obligations, 
liabilities, losses or damages arising out of or in connection 
with this lease, all of which are expressly waived by Tenant. 

53rd. UTILITIES: 

Notwithstanding anything previously written anywhere in 
this lease, Tenant shall bear the cost and expense from the date 
Tenant shall commence any work in the demised premises if prior to 
delivery of possession of the demised premises and in all other 
respects from commencement of the term of this lease for: 

(i) all electricity in and about their demised premises. 

(ii) fuel for heating purposes in and about their demised 
premises. 

54th. TENANT'S FAILURE TO VACATE: 

In the event the Tenant does not vacate the demised 
premises upon the expiration date of this lease, or upon the 
expiration of any extension or renewal thereof, then and in that 
event the Tenant shall remain as a month to month Tenant at a 
monthly rental equal to one and one half the monthly rent paid in 
the last month of the term plus 1/12 of the previous year's 
charges for all additional rent due under this lease payable as 
aforesaid. The acceptance by the Landlord of such rental after 
the expiration date of this lease shall not be construed as 
consent to such continued occupancy. 

55th. ASSIGNMENT/SUBLET: 

Tenant covenants that, except as specified in Rider 
paragraph 76 below, it shall not assign this lease nor sublet the 
demised premises or any part thereof without the prior written 
consent of Landlord in each instance, which consent shall not be 
unreasonably withheld or delayed to an assignment or subletting 
provided: 

(a) Such assignment or sublease shall be for a use which 
is in compliance with the then existing zoning regulations and the 
Certificate of Occupancy for the demised premises or the building, 
and consistent with the use hereinabove set forth; 

(b)· At the time of such assignment or subletting, Tenant 
shall not be in default under the terms, covenants, agreements and 
conditions of this lease; 

(c) In the event of an assignment, the assignee must 
assume in writing the performance of all of the terms, covenants, 
conditions, agreements and obligations of the within lease; 

(d) A duly executed duplicate original of said assignment 
or sublease must be delivered by Certified Mail, Return Receipt 
Requested to the Landlord at the address herein set forth not less 
than ten (10) days before the date of said assignment or sublease; 

(e) Such assignment or subletting shall not, however, 
release the within Tenant from its liability for the full and 
faithful performance of all of the terms, covenants, agreements, 
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and conditions of this lease, including the payment of rent and 
additional rent; 

(f) If this lease shall be assigned, or if the demised 
premises or any part thereof be sublet, underlet or occupied by 
anyone other than Tenant, Landlord may after default by Tenant, 
collect rent from the assignee, subtenant, undertenant or 
occupant, and apply the net amount collected to the rent herein 
reserved or additional rent due hereunder. 

(g) Not used. 

(h) A request for Landlord's consent to a proposed 
assignment or proposed sublet of the entire demised premises shall 
be deemed Tenant's offer to terminate this lease as of the last 
day of the calendar month during the term hereof immediately 
preceding the commencement of such sublease or the effective date 
of such assignment and to vacate and surrender the demised 
premises to Landlord on the date fixed in the notice. If Landlord 
within ten (10) days after the receipt thereof has not accepted in 
writing the offer by Tenant to cancel and terminate said lease and 
to vacate and surrender the demised premises, the lease shall 
remain in full force and effect and Landlord shall not 
unreasonably withhold its consent to the proposed assignment or 
sublet. 

(i) As additional security for the prompt payment of the 
rent herein reserved to Landlord, and for the faithful performance 
and punctual observance of all the other terms, covenants, 
agreements, and conditions herein contained, Tenant hereby assigns 
to Landlord all of Tenant's rights, title, and interest in and to 
any sublease which may be made by Tenant affecting the demised 
premises, or any part thereof, and in and to the rents due or to 
become due under the terms of any such sublease. The aforesaid 
assignment shall take effect, however, only in the event of any 
default hereunder made or suffered by Tenant and after written 
notice given by Landlord to the subtenant or subtenants, as the 
case may be, and shall take effect as to such of said subleases as 
Landlord shall elect to continue in full force and effect. 

(j) If Tenant assigns this lease or sublets the demised 
premises in violation of the provisions of this Article 55, 
Landlord may, without waiving any other rights or remedies, elect 
to double the annual rental rate payable under the terms of this 
lease for the period of such unlawful occupancy commencing with 
the date of such assignment or subletting. 

56th. COMMENCEMENT DATE: 

In the event that the term of this lease commences on a 
date other than the first of the month, the rent for the second 
month shall be prorated, and the rent for the third month shall 
commence on the first day of the month. 

57th. TERM:INAT:IOH: 

At the expiration of the term of this lease or upon the 
early termination of this lease, Tenant shall deliver to Landlord 
any and all equipment belonging to Landlord in working condition, 
reasonable wear and tear accepted, including equipment installed 
or replaced by the Tenant. The Tenant further agrees to deliver 
to Landlord any and all guarantees on new and replaced equipment. 
Further, any personal property in the demised premises on the 
Commencement Date, movable or otherwise, unless installed and paid 
for by Tenant, shall be and shall remain the property of Landlord 
and shall not be removed by Tenant. In no event shall Tenant 
remove any of the following materials or equipment without 
Landlord's prior written consent: any power wiring or power 
panels, lighting or lighting fixtures, wall or window coverings, 
carpets or other floor coverings, heaters, air conditioners or any 
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other heating or air conditioning equipment, fencing or security 
gates, or other similar building operating equipment and 
decorations. However, Tenant shall have the right to and shall 
upon request by Landlord prior to the termination of this lease, 
remove all personal property of Tenant, its movable business and 
trade equipment (including, without limitation, its manufacturing 
and related equipment and compressors, whether or not attached to 
the building, but not HVAC equipment), fixtures and sign prior to 
the Expiration Date, but upon removal, Tenant shall repair and 
restore any damage due to such removal and restore the demised 
premises to a usable condition and a condition substantially in 
conformity with that of the remaining areas of the demised 
premises. 

58th. ESTOPPEL CERTIFICATES: 

(a) Tenant shall, from time to time and within ten (10) 
days after any request by Landlord, execute and deliver to 
Landlord (and to any existing or prospective mortgage lender, 
ground lessor, or purchaser designated by Landlord), a statement: 
(i) certifying that this lease is unmodified and in full force and 
effect (or if there have been modifications, that the same is in 
full force and effect as modified and stating the modifications); 
(ii) certifying the dates to which the rent has been paid; (iii) 
stating whether Landlord is in default in performance of any of 
its obligations under this lease, and, if so, specifying each such 
default; (iv) stating whether any event has occurred which, with 
the giving of notice or passage of time, or both, would constitute 
such a default, and, if so, specifying each such event; and (v) 
stating whether any rights of Tenant (~, options) have been 
waived. Any such statement delivered pursuant hereto shall be 
deemed a representation and warranty to be relied upon by the 
party requesting the certificate and by others with whom Landlord 
may be dealing, regardless of independent investigation. Tenant 
also shall include in any such statements such other information 
concerning this lease as Landlord or Agent may reasonably request 
including, but not limited to, the amount of rent under this 
Lease, and whether Landlord has completed all (if any) 
improvements to the demised premises required under this Lease. 

(b) Provided Tenant is not in default at the time of such 
request beyond applicable grace notice, Landlord shall, from time 
to time and within ten (10) days after any request by Tenant, 
execute and deliver to Tenant, a statement: (i) certifying that 
this lease is unmodified and in full force and effect (or if there 
have been modifications, that the same is in full force and effect 
as modified and stating the modifications); (ii) certifying the 
dates to which the rent has been paid; (iii) stating whether 
Tenant is in default in performance of any of its obligations 
under this lease, and, if so, specifying each such default and; 
(iv) stating whether any event has occurred which, with the giving 
of notice or passage of time, or both, would constitute such a 
default, and, if so, specifying each such event. Any such 
statement delivered pursuant hereto shall be deemed a 
representation and warranty to be relied upon by the party 
requesting the certificate and by others with whom Tenant may be 
dealing, regardless of independent investigation, but shall not be 
binding on Landlord if same contains any errors or omissions due 
to an innocent mistake. 

59th. MISCELLANEOUS: 

(a) This lease is transmitted for examination only and 
does not constitute an offer to lease. This lease shall become 
effective only upon execution hereof by the parties hereto and 
delivery by Landlord to Tenant of an executed lease. 

(b) This instrument contains the entire and only agreement 
between the parties in respect of the leasing of the demised 
premises to Tenant. No oral statements or representations or 
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prior written matter not contained herein shall have any force or 
effect. 

(c) This lease shall not be modified, changed, or amended 
in any way or canceled, terminated or abridged except by a writing 
subscribed by both parties. 

(d) Any reference in the printed portion of this lease to 
the City of New York and the Administrative Code of the City of 
New York shall, where applicable, be deemed to refer to the 
ordinances, rules and regulations of the county, town, village and 
other governmental authorities with jurisdiction over the demised 
premises. 

(e) If any term or provision of this lease or the 
application thereof to any person or circumstances shall, to any 
extent, be invalid or unenforceable, the remainder of this lease, 
or the application of such term or provision to persons or 
circumstances other than those as to which it is held invalid or 
unenforceable, shall not be affected thereby and each term and 
provision of this lease shall be valid and enforced to the fullest 
extent permitted by law. 

(f) This agreement shall be governed by and construed in 
accordance with the laws of the State of New York. 

(g) Neither this lease nor any memorandum hereof shall be 
recorded without Landlord's prior written consent. 

(h) Each provision of this Lease which requires the 
consent or approval of Landlord shall be deemed to require the 
same in each instance in which such provision may be applicable. 
Any consent or approval by Landlord to or of any act or omission 
by Tenant requiring Landlord's consent or approval shall not be 
deemed to waive any future requirement for such consent or 
approval to or of any subsequent similar act or omission. 

(i) This lease shall not be construed more strictly 
against one party than against the other merely by virtue of the 
fact that it may have been prepared by counsel for one of the 
parties, it being recognized that both Landlord and Tenant have 
contributed substantially and materially to the preparation of 
this lease. The headings of various Articles in this lease are 
for convenience only, and are not to be utilized in construing the 
content or meaning of the substantive provisions hereof. 

60th - 61st Not used 

62nd. SIGNS: 

Anything to the contrary herein notwithstanding, the Tenant 
is given permission to maintain its sign on the building and on a 
monument for its exclusive use, installed at its expense, on the 
exterior of the demised premises. 

6 3 rd. ALTERATIONS; 

(a) Tenant may, from time to time, at its expense, make 
alterations or improvements in and to the demised premises 
(hereinafter collectively referred to as "Alterations"), provided 
that with respect to any alteration in excess of $10,000.00 in 
aggregate in any calendar year, Tenant first obtains the written 
consent of Landlord in each instance. Landlord's consent to 
Alterations shall not be unreasonably withheld, provided that: 
(i) the Alterations are non-structural and the structural 
integrity of the demised premises shall not be affected; (ii) the 
Alterations are to the interior of the demised premises; (iii) the 
proper functioning of the mechanical, electrical, heating, 
ventilating, air-conditioning (MHVAC"), sanitary and other service 
systems of the demised premises shall not be affected and the 
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usage of such systems by Tenant shall not be increased; (iv) 
Tenant shall have appropriate insurance coverage reasonably 
satisfactory to Landlord regarding the performance and 
installation of the Alterations; (v) the Alterations shall conform 
with all other requirements of this lease; and (vi) Tenant shall 
have provided Landlord with detailed plans (the "Plans") for such 
Alterations in advance of requesting Landlords consent. 
Additionally, after obtaining Landlords preliminary consent to 
the Plans, but before proceeding with any Alterations, Tenant 
shall, at its expense, obtain all necessary governmental permits 
and certificates for the commencement and prosecution of 
Alterations and shall submit to Landlord, for Landlord's written 
approval, which shall not be unreasonably withheld, working 
drawings, plans and specifications, and all permits for the work 
to be done and Tenant shall not proceed with such Alterations 
until it has received said approval. Tenant shall obtain and 
deliver to Landlord (if so requested) either (i) a performance 
bond and a labor and materials payment bond in form satisfactory 
to Landlord, each in an amount equal to one hundred fifteen 
percent (115%) of the estimated cost of the Alterations, or (ii) 
such other security as shall be reasonably satisfactory to · 
Landlord. After obtaining Landlords approval to the Alterations, 
Tenant shall give Landlord at least twenty (20) days prior written 
notice of the commencement of any Alterations at the demised 
premises. 

(b) Tenant shall cause the Alterations to be performed in 
compliance with all applicable permits, laws and requirements of 
public authorities, and with Landlord's reasonable rules and 
regulations or any other restrictions that Landlord may impose on 
the Alterations. Tenant shall cause the Alterations to be 
diligently performed in a good and workmanlike manner, using new 
materials and equipment at least equal in quality and class to the 
standards for the demised premises established by Landlord. 
Alterations shall be performed by contractors first approved by 
Landlord, and Tenant's agents, contractors, workmen, mechanics, 
suppliers and invitees shall work in harmony, and not interfere 
with, Landlord and its agents and contractors (if any). Tenant 
shall obtain all necessary permits and certificates for final 
governmental approval of the Alterations and shall provide 
Landlord with "as built" plans, copies of all construction 
contracts, governmental permits and certificates and proof of 
payment for all labor and materials, including, without 
limitation, copies of paid invoices and final lien waivers. 

(c) Tenant shall pay when due all claims for labor and 
material furnished to the demised premises in connection with the 
Alterations. Tenant shall not permit any mechanics or 
materialmen's liens to attach to the demised premises or Tenant's 
leasehold estate. Tenant, at its expense, shall procure the 
satisfaction or discharge of record of all such liens and 
encumbrances within fifteen (15) days after the filing thereof. 
In the event Tenant has not so performed, Landlord may, at its 
option, pay and discharge such liens and Tenant shall be 
responsible to reimburse Landlord, on demand, for all costs and 
expenses incurred in connection therewith, together with interest 
thereon at the rate of 18% per annum, which expenses shall include 
reasonable fees of attorneys of Landlord's choosing, and any costs 
in posting bond to effect discharge or release of the lien as an 
encumbrance against the demised premises. Any sums due from 
Tenant pursuant to the preceding sentence shall constitute 
additional rent under this lease. 

64th. FURTHER RE: CASUALTY: 

(a) Notification. Tenant shall give prompt notice to 
Landlord of (i) any occurrence in or about the demised premises 
for which Landlord might be liable, (ii) any fire or other 
casualty in the demised premises, (iii) any damage to, or defect 
in, the demised premises, for the repair of which Landlord might 
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be responsible, and (iv) any damage to or defect in any part or 
appurtenance of the demised premises sanitary, electrical, HVAC, 
elevator or other systems located in or passing through the 
demised premises or any part thereof. 

(b) Repair Provisions. Subject to the provisions of 
Paragraph 64th(d), if the demised premises are damaged by fire or 
other insured casualty, Landlord shall repair or cause to be 
repaired the damage and restore and rebuild the demised premises 
(except for Tenants Property) with reasonable dispatch after (i) 
notice to it of the damage or destruction and (ii) the collection 
of the insurance proceeds attributable to such damage, and Tenant 
shall repair the damage to and restore and repair Tenants 
Property, with reasonable dispatch after such damage or 
destruction. Such work by Tenant shall be deemed Alterations for 
the purposes of this lease. 

(c) Rental Abatement. If (a) the demised premises are 
damaged by fire or other casualty thereby causing the demised 
premises to be inaccessible or (b) the demised premises are 
partially damaged by fire or other casualty, the Rent and 
additional rent shall be abated subject to the provisions of this 
paragraph to the contrary. 

(d) Total Destruction. If the demised premises shall be 
totally destroyed by fire or other casualty, or if the demised 
premises shall be so damaged by fire or other casualty that (in 
the opinion of a reputable contractor or architect designated by 
Landlord delivered to Tenant in writing within forty five (45) 
days after such casualty) (i) its repair or restoration requires 
more than ninety (90) days or (ii) such repair or restoration 
requires the expenditure of more than fifty percent (50%) of the 
full insurable value of the demised premises immediately prior to 
the casualty or (iii) the damage occurs during the last three (3) 
years of the term of this lease, Landlord and Tenant shall each 
have the option to terminate this lease within five (5) days after 
said contractor or architect delivers written notice of its 
opinion to Landlord in the case of (i) and (ii) above, and Tenant, 
but in all events prior to the commencement of any restoration of 
the demised premises by Landlord. In such event, the termination 
shall be effective as of the lBOth date after the date on which 
the casualty occurs. If (A) any Superior Party or other party 
entitled to the insurance proceeds fails to make such proceeds 
available to Landlord in an amount sufficient for restoration of 
the demised premises, or (B) the issuer of any casualty insurance 
policies on the demised premises fails to make available to 
Landlord sufficient proceeds for restoration of the demised 
premises, then Landlord may, at Landlords sole option, terminate 
this lease, effective as of the one hundred eightieth (180th) day 
after such casualty, by giving Tenant written notice to such 
effect within forty five (45) days after the date of the casualty. 
For purposes of this Paragraph 64th only, "full insurable value" 
shall mean replacement cost, less the cost of footings, 
foundations and other structures below grade. 

(e) Repair or Restoration. Subject to the provisions of 
Paragraph 64th above, Tenant shall not be entitled to terminate 
this lease and no damages, compensation or claim shall be payable 
by Landlord for purported inconvenience, loss of business or 
annoyance arising from any repair or restoration of any portion of 
the demised premises pursuant to this Paragraph. Landlord shall 
use its diligent, good faith efforts to make such repair or 
restoration promptly and in such manner as not to unreasonably 
interfere with Tenants use and occupancy of the demised premises, 
but Landlord shall not be required to do such repair or 
restoration work except during normal business hours of business 
days. 

(f) Liability of Tenant. Notwithstanding any of the 
foregoing provisions of this Paragraph, solely if by reason of any 
act or omission on the part of Tenant or any of its subtenants or 
its or their partners, directors, officers, servants, employees, 
agents, or contractors, Landlord, any Superior Party, or other 
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appropriate party shall be unable to collect all of the insurance 
proceeds (including, without limitation, rent insurance proceeds) 
applicable to damage or destruction of the demised premises by 
fire or other casualty (the "Insurance Proceeds"), then, without 
prejudice to any other remedies that may be available against 
Tenant to the extent of such inability, there shall be no 
abatement or reduction of the Rent or additional rent 
notwithstanding lack of usability. Further, and to the extent 
that solely, as a result of or due to or because of any act or 
omission by any or all of Tenant, its agents, employees, invitees 
and representatives, Landlord, any Superior Party or any other 
appropriate party is unable to collect all of the Insurance 
Proceeds, then Tenant shall be liable to Landlord for the payment 
of an amount equal to that portion of the Insurance Proceeds that 
Landlord, any Superior Party or any other appropriate party is 
unable to collect. 

(g) Tenant hereby expressly waives the provisions of Section 
227 of the Real Property Law and agrees that the foregoing 
provisions of this paragraph shall govern and control in lieu 
thereof. 

65th. PQRTHER BE: LANDLORD'S ACCESS: 

Supplementing paragraph 17, except in the event of an 
emergency or where such entry is required by law, Landlord's right 
of entry shall be exercised following reasonable advance notice to 
Tenant. Landlord agrees that while exercising such right of entry 
or making such repairs, replacements and improvements, Landlord 
shall use reasonable efforts to avoid interfering with Tenant's 
business or disrupting the same, but Landlord shall not be 
required to do such repairs, replacements, and improvements except 
during normal business hours of business days. 

66th. PQRTHER BE: LANDLORD'S SELF-HELP: 

Prior to the exercise of its rights under paragraph 20(f), 
Landlord shall give Tenant ten (10) days' notice except in the 
event of an emergency or where required by law, in either of which 
events Landlord shall give such notice, if any, as is reasonably 
possible under the circumstances. 

67th. NET LEASE: 

This is an absolutely net lease, and, except as otherwise 
specifically provided herein, this lease shall not terminate nor 
shall Tenant have any right to terminate this lease; nor shall 
Tenant be entitled to any abatement, deduction, deferment, 
suspension or reduction of, or setoff, defense or counterclaim 
against, any rentals, charges, or other sums payable by Tenant 
under this lease; nor shall the respective obligations of Landlord 
and Tenant be otherwise affected by reason of damage to or 
destruction of the demised premises from whatever cause, any 
taking by condemnation, eminent domain or by agreement between 
Landlord and those authorized to exercise such rights, the lawful 
or unlawful prohibition of Tenant's use of the demised premises, 
the interference with such use by any persons, corporations or 
other entities, or by reason of any eviction by paramount title, 
or by reason of Tenant's acquisition of ownership of the demised 
premises otherwise than pursuant to an express provision of this 
lease, it being the intention that the obligations of Landlord and 
Tenant hereunder shall be separate and independent covenants and 
agreements and that the annual rental, additional rent and all 
other charges and sums payable by Tenant hereunder shall continue 
to be payable in all events unless the obligations to pay the same 
shall be terminated pursuant to the express provisions of this 
lease; and Tenant covenants and agrees that it will remain 
obligated under this lease in accordance with its terms, and that 
it will not take any action to terminate, cancel, rescind or void 
this lease, notwithstanding the bankruptcy, insolvency, 
reorganization, composition, readjustment, liquidation, 
dissolution, winding up or other proceedings affecting Landlord or 
any assignee of, or successor to, Landlord, and notwithstanding 
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any action with respect to this lease that may be taken by a 
trustee or receiver of Landlord or any assignee of, or successor 
to, Landlord or by any court in any such proceeding. 

68th. lUR'l'BEB RE: CQNDEQATION: 

Supplementing Article 12 hereof, Tenant may seek a separate 
award for moving expenses, fixtures and movable equipment and its 
leasehold, provided such claim shall not in any way delay or 
diminish Landlord's award. 

69th. LANDLORD'S TITLE: 

Tenant acknowledges that Tenant transferred title to the 
demised premises to Landlord on the date hereof pursuant to a 
contract of sale dated October 7, 1997 ("Contract") and, 
accordingly, Tenant shall, during the term of this lease: 

(a) remain responsible for complying, at its expense, 
subject, however, to Paragraph 48(a) (i) in respect of any required 
alteration or addition to the demised premises, with the Americans 
with Disabilities Act of 1990 (42 U.S.C. SS12101 et. seq.) and the 
regulations promulgated thereunder (the "ADA"), insofar as the ADA 
relates to the demised premises. Tenant shall indemnify, defend 
and hold harmless Landlord from and against all loss, cost, damage 
or expense (including, without limitation, reasonable attorneys' 
fees and disbursements) which result from any claim arising out of 
Tenant's use during the term that the demised premises does not 
comply with the ADA or the guidelines set forth therein, whether 
or not Tenant uses the demised premises as a "place of public 
accommodation" (as defined in the ADA) ; 

(b) remain obligated to Landlord for the performance of any 
and all obligations of Tenant as Seller set forth in the Contract 
and its representations and warranties which survive the delivery 
of the deed to the demised premises to Landlord from Tenant, and 
which shall remain the obligation of Tenant, notwithstanding that 
a similar or the same obligation or representation or warranty may 
be set forth in the lease as an obligation or representation or 
warranty for the benefit of Tenant from Landlord; 

70th. FVRTBER RE: MECHANICS LIENS: 

Nothing contained in this lease shall be deemed to be, or 
construed in any way as constituting, the consent of Landlord to 
any person for the performance of any labor or the furnishing of 
any materials at or to the demised premises or the building and 
land of which the demised premises are a part, nor as giving 
Tenant any right, power or authority to contract or permit the 
performance of any labor or the furnishing of any material which 
might give rise to the right to record or file a lien against the 
demised premises or the real property of which the demised 
premises are a part or against the interests therein of Landlord 
or Tenant, it being intended that all persons who may perform any 
labor or furnish any materials to Tenant at the demised premises 
shall look only to the credit of Tenant and such security as 
Tenant may furnish to such persons for the payment of all such 
labor and materials. Landlord does not consent to the recording 
or filing of any mechanics' or other liens against the leased 
premises or the real property of which the demised premises are a 
part or the interest of Landlord or Tenant therein. 

71st. BQTICES: 

Any notice required to be given by either party pursuant to 
this lease, shall be in writing and shall be deemed to have been 
properly given, rendered or made only if personally delivered, or 
if sent by Federal Express or other comparable commercial 
overnight delivery service, addressed to the other party at the 
addresses set forth below (or to such other address as Landlord or 
Tenant may designate to each other from time to time by written 
notice), and shall be deemed to have been given, rendered or made 
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on the day so delivered or on the first business day after having 
been deposited with the courier service: 

If to Landlord: First Industrial, L.P. 
150 North Wacker Drive 
Suite 150 
Chicago Illinois 60606 
Att: Michael W. Brennan 

With a copy to: Barack, Ferrazzano, Kirschbaum & Perlman 
333 West Wacker Drive 
Suite 2700 
Chicago, Illinois 60606 
Att: Howard Nagelberg and suzanne Bessette-Smith 

If to Tenant: At the demised premises or as set forth herein 
as designated in written notice to Landlord 

With a copy to: Sulzer Inc. 
200 Park Avenue 
New York, New York 10166 
Att: General Counsel 

7 2nd. RENT PAYMENTS: 

All rent and additional rent and all other sums and charges 
due under this lease, shall be paid to Landlord in accordance with 
the payment directions attached hereto as Schedule c or pursuant 
to such other directions as Landlord shall designate in this lease 
or otherwise. 

73rd. SUBORDINATION AND ATTORNMENT; 

(a) This lease, and all rights of Tenant hereunder, are 
subject and subordinate to all ground leases of the land and 
building of which the demised premises forms a part (the 
"Property") now or hereafter existing and to all mortgages or 
trust deeds or deeds of trust and all renewals, modifications, 
replacements and extensions thereof; and to all "Spreaders" and 
consolidations thereof (all of which are hereafter referred to 
collectively as "Mortgages"), that may now or hereafter affect or 
encumber all or any portion of Landlord's interest in the 
Property. This subordination shall apply to each and every 
advance made, or to be made, under such Mortgages. This paragraph 
shall be self-operative and no further instrument of subordination 
shall be required, however, in confirmation of such subordination, 
Tenant shall, from time to time, execute acknowledge and deliver 
any instrument that Landlord may, from time to time, reasonably 
require in order to evidence or confirm such subordination. If 
Tenant fails to execute, acknowledge or deliver any such 
instrument within twenty (20) days after request therefor, Tenant 
hereby irrevocably constitutes and appoints Landlord as Tenant's 
attorney-in-fact, which appointment is coupled with an interest, 
to execute and deliver any such instruments for and on behalf of 
Tenant. Tenant acknowledges that this lease and the rents due 
under this lease have been (and, in the future, may be) assigned 
by Landlord to a Superior Mortgagee (defined below) as additional 
collateral security for the loans secured by the Superior Mortgage 
(defined below) held by such Superior Mortgagee. Any ground lease 
to which this Lease is subject and subordinate is hereafter 
referred to as a "Superior Lease", the Lessor under a Superior 
Lease is hereinafter referred to as a "Superior Lessor," and the 
lessee thereunder, a "Superior Lessee" and any Mortgage to which 
this Lease is subject and subordinate is hereinafter referred to 
as a "Superior Mortgage" and the holder of a Superior Mortgage is 
hereinafter referred to as a Superior Mortgagee. Each Superior 
Mortgage and Superior Lease shall provide that all insurance and 
condemnation proceeds shall be made available to rebuild and 
restore the demised premises. 

(b) In the event that Landlord breaches or otherwise fails 
to timely perform any of its obligations under this lease, Tenant 
shall give, by registered or certified mail, return receipt 
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requested, written notice of such alleged breach or default to 
Landlord and to each Superior Mortgagee and Superior Lessor whose 
name and address shall previously have been furnished, in writing, 
to Tenant. Any or all of Landlord, a Superior Mortgagee or 
Superior Lessor may remedy or cure such breach or default within 
thirty (30) days following the giving of such notice; provided, 
however, that said thirty (30) day cure period shall be 
automatically extended in the event that the breach or default 
cannot, by its nature, be cured within thirty (30) days and one or 
more of Landlord, the Superior Mortgagee or the Superior Lessor is 
diligently proceeding to cure said default. 

(c) If any Superior Lessor or Superior Mortgagee (whether by 
receiver or otherwise) shall succeed to the rights of Landlord 
hereunder or comes into possession of the Property or any part 
thereof, then, at the request of such party (hereinafter referred 
to as a "Successor Landlord"), Tenant shall attorn to and 
recognize each Successor Landlord as Tenant's landlord under this 
lease and shall promptly execute and deliver any instrument such 
Successor Landlord may reasonably request to further evidence such 
attornment. Tenant hereby acknowledges that in the event of such 
succession, then from and after the date on which the Successor 
Landlord acquires Landlord's rights and interest under this lease 
(the "Succession Date"), the rights and remedies available to 
Tenant under this Lease with respect to any obligations of any 
Successor Landlord shall be limited to the equity interest of the 
Successor Landlord in the Property; and the Successor Landlord 
shall not (i) be liable for any act, omission or default of 
Landlord or other prior lessor under this lease if and to the 
extent that such act, omission or default occurs prior to the 
Succession Date; (ii) except as required under Paragraphs 49 and 
Paragraph 9 of this lease, be required to make or complete any 
tenant improvements or capital improvements or to repair, restore, 
rebuild or replace the demised premises or any part thereof in the 
event of damage casualty or condemnation; or (c) be required to 
pay any amounts to Tenant that are due and payable, under the 
express terms of this lease, prior to the Succession Date. 
Additionally, from and after the Succession Date, Tenant's 
obligation to pay the annual rental rate or additional rent or any 
other sum due the Landlord under this lease, shall not be subject 
to any abatement, deduction, set-off or counterclaim against the 
Successor Landlord that arises as a result of, or due to, a 
default of Landlord or any other lessor that occurs prior to the 
Succession Date. Moreover, no Successor Landlord shall be bound 
by any advance payments of the annual rental rate or additional 
rent or any other sum due the Landlord under this lease made prior 
to the calendar month in which the Succession Date occurs nor by 
any Security that is not actually delivered to, and received by, 
the Successor Landlord. The provisions of this Article 75th(c) 
shall be self operative upon demand of such Superior Lessor or 
Superior Mortgage and no further instrument shall be required to 
give effect to such provisions. 

(d) (a) It is agreed that as to any Superior Mortgages 
hereafter placed on the demised premises, the subordination 
provided for above shall extend only to such Superior Mortgages, 
under which the Superior Mortgagee by agreement in the Superior 
Mortgage or in a separate instrument in form and substance 
reasonably acceptable to such Superior Mortgagee and in such 
Superior Mortgagee's standard form ( a "Non Disturbance 
Agreement") contracts to the effect that, if there shall be a 
foreclosure of its mortgage, such Superior Mortgagee will not make 
Tenant a party defendant to such foreclosure, evict Tenant, 
disturb Tenant's possession under this lease or terminate or 
disturb Tenant's leasehold estate or rights provided under this 
lease, provided no default beyond any applicable notice and grace 
has occurred hereunder which remains uncured. 

74th. Not used. 
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75th. RIGHT TO ClUJCEL: 

Notwithstanding anything to the contrary herein, Tenant 
shall have the right and option to cancel this lease effective the 
last day of each Lease Year (hereinafter defined) other than the 
First Lease Year; or~(ii) the last day of the sixth month of the 
Second Lease Year and Third Lease Year (each such date, an 
"Effective Date") subject to the conditions described below in 
paragraph 75th(b), provided that the Tenant shall serve a written 
notice to such effect upon Landlord, not less than six (6) months 
prior to the corresponding Effective Date. If Tenant shall 
exercise such option, this lease and the term hereof shall expire 
and terminate on such Effective Date with the same effect as if 
that were the date originally set forth herein for the expiration 
of the term hereof, and Tenant shall vacate and surrender the 
demised .premises to Landlord, in the manner required by this 
lease, on or before such date as if such date were the date 
originally set forth herein for the expiration of the term hereof. 

(b) The above described rights of cancellation shall be 
effective and binding on Landlord if and only if: 

(i) any such notice is sent certified mail, return 
receipt requested on or before the notice date corresponding to 
the Effective Date listed above, time being of the essence. 

(ii) such notice is sent by the Tenant named herein, 
such right being personal to such Tenant and not transferable to 
any assignee or subtenant other than an assignee permitted under 
Article 55th of this lease. 

76th. ASSIGNMENT/SUBLETTING TO RELATED ENTITY: 

Tenant shall have the right subject to the terms and 
conditions hereinafter set forth without the consent of Landlord,
to assign its interest in this lease to (i) a corporation or other 
entity which shall (A) control Tenant or (B) be under the control 
of or be under common control with, Tenant or (C) any corporation 
or entity with which Tenant consolidates or merges or (D) an 
entity which acquires all or substantially all of the business and 
assets of, or of the corporate stock of Tenant (any such entities 
or any corporation with which Tenant consolidates or merges being 
a "Related Entity "). Tenant may also sublease all or any portion 
of the Premises to a Related Entity without the consent of 
Landlord. Any assignment or subletting described above may only 
be made upon the.condition that (i) any such assignee or subtenant 
shall continue to use the demised premises for uses permitted by 
Article 2 (ii) the principal purpose of such assignment or 
sublease is not the acquisition of Tenant's interest in this lease 
(except if such assignment or sublease is made to a Related Entity 
and is made for a valid intracorporate business purpose and is not 
made to circumvent the provisions of this lease governing 
assignment or subletting. Tenant shall within ten (10) days after 
execution thereof deliver to Landlord (i) a duplicate original 
instrument of assignment in form and substance reasonably 
satisfactory to Landlord, duly executed by Tenant, (ii) a 
duplicate original instrument in form and substance reasonably 
satisfactory to Landlord, duly executed by the assignee, in which 
such assignee shall assume observance and performance of, and 
agree to be personally bound by, all of the terms, covenants and 
conditions of the lease, on Tenant's part to be observed and 
performed from and after the date of such assignment, or (iii) a 
duplicate original sublease in substance reasonably satisfactory 
to Landlord, duly executed by Tenant and the subtenant. 

77th. TENANT RIGHT TO CQNTEST PABAGBAPH 7 REQUIREMENTS: 

Tenant, at Tenants expense, after prior written notice to 
Landlord, may contest, by appropriate legal proceedings conducted 
in good faith and with due diligence, the amount or validity or 
application, in whole or in part, any obligation of Tenant under 
Paragraph 7 of this lease, or the application of any instrument of 
record provided that: Tenant shall first make all contested 
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payments, under protest if Tenant desires, unless such proceedings 
shall suspend the collection thereof from Landlord, from any Rent 
and from the devised premises; neither the demised premises, nor 
any part thereof or interest therein, nor any Rent would be in any 
danger of being sold, forfeited, lost or interfered with; in the 
case of a Legal Requirement, Landlord would not be in any danger 
of any additional civil or criminal liability for failure to 
comply therewith and the demised premises would not be subject to 
the imposition of any lien as a result of such failure; and Tenant 
shall have furnished such security, if any, as may be reasonably 
requested by Landlord. 

78th. TENANT PEBFORMANCB DEFAULT: 

For any default which cannot be cured by the payment of 
money, Tenant shall not be deemed in default under the terms of 
paragraph 20(b) until a written notice from Landlord to Tenant and 
failure by Tenant to cure such default within fifteen (15) days 
after such notice ("Cure Period"). However, if such default is of 
a nature which cannot be cured in the Cure Period, then provided 
Tenant commences to cure such default within the Cure Period and 
diligently prosecutes such cure to completion within a reasonable 
time, the Cure Period shall be extended to include such reasonable 
period necessary to effectuate a cure of such default. 

79th. LITTER OF CREDIT-SECURITY DEPOSIT; 

(a) In lieu of the cash security deposit provided for in 
Paragraph 25 hereof Tenant may at any time during the term hereof 
deliver to Landlord and, shall, except as otherwise provided 
herein maintain in effect at all times during the term hereof, an 
irrevocable letter of credit, in form and substance satisfactory 
to Landlord in the amount of the security required pursuant to 
this lease issued by a banking corporation reasonably satisfactory 
to Landlord. Such letter of credit shall have an expiration date 
no earlier than the first anniversary of the date of issuance 
thereof and shall be automatically renewed from year to year 
unless terminated by the issuer thereof by notice to Landlord 
given not less than 45 days prior to the expiration thereof. 
Except as otherwise provided herein, Tenant shall, throughout the 
term of this lease deliver to Landlord, in the event of the 
termination of any such letter of credit, replacement letters of 
credit in lieu thereof (each such letter of credit and such 
extensions or replacements thereof, as the case may be, is 
hereinafter referred to as a Security Letter) no later than 45 
days prior to the expiration date of the preceding Security 
Letter. The term of each such Security Letter shall be not less 
than one year and shall be automatically renewable from year to 
year as aforesaid. If Tenant shall fail to obtain any replacement 
of a Security Letter within the time limits set forth in this 
Paragraph 79th, Landlord may draw down the full amount of the 
existing Security Letter and retain the same as security 
hereunder. 

(b) In the event Tenant defaults in respect to any of the 
terms, provisions, covenants and conditions of this lease, 
including, but not limited to, the payment of rent and additional 
rent, Landlord may use, apply or retain the whole or any part of 
the security so deposited to the extent required for the payment 
of any rent and additional rent or any other sum as to which 
Tenant is in default or for any sum which Landlord may expend or 
may be required to expend by reason of Tenant's default in respect 
of any of the terms, provisions, covenants, and conditions of this 
lease, including but not limited to, any damages or deficiency 
accrued before or after summary proceedings or other re-entry by 
Landlord. To insure that Landlord may utilize the security 
represented by the Security Letter in the manner, for the purpose, 
and to the extent provided in Paragraph 25 and Paragraph 79th, 
each Security Letter shall provide that the full amount thereof 
may be drawn down by Landlord upon the presentation to the issuing 
bank of Landlord's draft drawn on the issuing bank without 
accompanying memoranda or statement of beneficiary. 
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(c) In the event that Tenant defaults in respect of any of 
the terms, provisions, covenants and conditions of this lease and 
Landlord utilizes all or any part of the security represented by 
the Security Letter but does not terminate this lease as provided 
in this lease, Landlord may, in addition to exercising its rights 
as provided in subparagraph (b), retain the unapplied and unused 
balance of the principal amount of the Security Letter as security 
for the faithful performance and observance by Tenant thereafter 
of the terms, provisions, covenants, and conditions of this lease, 
and may use, apply, or retain the whole or any part of said 
balance to the extent required for payment of rent, additional 
rent, or any other sum as to which Tenant is in default or for any 
sum which Landlord may expend or be required to expend by reason 
of Tenant's default in respect of any of the terms, provisions, 
covenants, and conditions of this lease. In the event Landlord 
applies or retains any portion or all of the security delivered 
hereunder, Tenant shall forthwith restore the amount so applied or 
retained so that at all times the amount deposited shall be not 
less than the security required by Paragraph 25. 

(d) In the event that Tenant shall fully and faithfully 
comply with all of the terms, provisions, covenants and conditions 
of this lease, the security shall be returned to Tenant after the 
date fixed as the end of the lease and after delivery of entire 
possession of the demised premises to Landlord in the manner and 
condition required by this lease. 

SULZER M~TCO 

/jr;;fr' ·, 

BY: ____ ~~~~~~---~----------
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SCHEDULE 11 A11 

RENTAL SCHEDULE 

COMMENCEMENT DATE: Date of execution of this lease. 

EXPIRATION DATE: The last day of the Fifth Lease Year. 

LEASE YEAR: The term "Lease Year" shall mean a period of 
time conforming to the following: The first 
"Lease Year" of the term of this lease shall 
mean the period beginning on the Commencement 
Date and ending'the last day of the 12th month 
commencing with the first day of the first 
month following the Commencement Date, unless 
the Commencement Date is the first day of a 
month, in which case the first Lease Year 
shall terminate on the last day of the 12th 
month after the Commencement Date; the second 
Lease Year of the term of this lease shall 
commence on the day following the last day of 
the first Lease Year and end 12 months 
thereafter; and succeeding Lease Years during 
the term of this lease shall commence and end 
on dates corresponding to those on which the 
second Lease Year begins and ends. 

MONTHLY ANNUALLY 

FIRST AND SECOND 
LEASE YEAR $30,666.66 $368,000.00 

THIRD LEASE YEAR $31,893.33 $382,720.00 

FOURTH LEASE YEAR $33,169.07 $398,028.80 

FIFTH LEASE YEAR $34,495.83 $413,949.95 
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SCHEDULE "B" 

INTENTIONALLY OMITTED 
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SCHEDULE "C" 
RENT PAYMENT DIRECTIONS 

MAILING DIRECTIONS: 

Rent sent through the U.S. Postal Service (other than by overnight 
delivery) shall be addressed as follows: 

FIRST INDUSTRIAL, L.P. 
P.O. BOX 13581 

NEWARK, NEW JERSEY 07188-3581 

COMMERCIAL OVERNIGHT 
DELIVERY DIRECTIONS: 

Rent sent by a commercial overnight delivery service such as 
Federal Express, UPS, First Priority Overnight Mail or other 
comparable overnight delivery service shall be addressed as 
follows: 

Northern Trust Company 
801 South Canal 

4th Floor 
Receipt & Dispatch 

Chicago, Illinois 60607 
Attn: First Industrial, L.P. 

Lock Box No. 75631 

NOTE: ALL CHECKS SHOULD BE MADE PAYABLE TO FIRST INDUSTRIAL, L.P. 
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LEASE SCHEDULE "D" 

REQUIRED INSURANCE 

{a) "All-Risk" Property and Loss of Income Coverage for 
Tenant's Property. "All Risk" {including, but not limited to 
earthquake and flood) property insurance on a replacement cost 
basis, covering all merchandise, movable non-structural 
partitions, business and trade fixtures, machinery and equipment, 
communications equipment and office equipment, whether or not 
attached to, or built into, the demised premises, which are 
installed in the demised premises by, or for the account of, 
Tenant without expense to Landlord and that can be removed without 
structural damage to the Property, and all furniture, furnishings 
and other articles of movable personal property owned by Tenant 
and located in the demised premises (collectively, the "Tenant's 
Property"), all in an amount not less than the full replacement 
cost of all such property. 

(b) Liability Coverage. Commercial general public 
liability and Business automobile liability (and, if necessary to 
comply with any conditions of this lease, umbrella liability 
insurance) covering Tenant against any claims arising out of 
liability for bodily injury and death and personal injury and 
advertising injury and property damage occurring in and about the 
demised premises, and otherwise resulting from any acts and 
operations of Tenant, its agents and employees, with limits of not 
less than total limits of $2,000,000.00 per occurrence and 
$5,000,000.00 annual general aggregate The total amount of a 
deductible or otherwise self-insured retention with respect to 
such coverage shall be not more than $250,000.00 per occurrence. 
Such insurance shall include, inter alia: (i) "occurrence" rather 
than "claims made" policy forms unless such "occurrence" policy 
forms are not available; (ii) any and all liability assumed by 
Tenant under the terms of this lease, to the extent such insurance 
is available; (iii) premises medical-operations expenses in an 
amount not less than $5,000.00 per person, per accident; (iv) fire 
legal liability coverage; (v) Landlord and any other parties 
designated by Landlord (including, but not limited to, its 
beneficiary, its general and limited partners, and Superior 
Mortgagees and/or Superior Lessors) shall be designated as 
Additional Insured(s) with respect to (x) the demised premises, 
and (y) all operations of Tenant, and (z) any property and areas 
and facilities of Landlord used by Tenant, its employees, 
invitees, customers or guests; and (vi) severability of insured 
parties and cross-liability so that the protection of such 
insurance shall be afforded to Landlord and its designees in the 
same manner as if separate policies had been issued to each of the 
insured parties. 

(c) Workers' Compensation Coverage. Workers' 
compensation and employer's liability insurance in the state in 
which the demised premises and any other operations of Tenant are 
located and any other state in which Tenant or its contractors or 
subcontractors may be subject to any statutory or other liability 
arising in any manner whatsoever out of the actual or alleged 
employment of others. The total limits of the employer's 
liability coverage shall be not less than the amounts specified in 
Subparagraph (b) above. 

(d) Other Coverage. Such other policy or policies as are 
either: (i) reasonably required of Landlord by any Superior 
Mortgagee, Superior Lessor, or any other party having any interest 
in the Property; or {ii) deemed reasonably necessary by Landlord; 
or (iii) required by insurers by reasons of a change in Tenant's 
use of, or activities at, the demised premises. 

All insurance policies required under this lease Schedule shall: 
(i) be issued by companies licensed to do business in the State in 
which the demised premises is located and reasonably acceptable to 
Landlord and any Superior Mortgagees, Superior Lessors and any 
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other party having any interest in the demised premises; (ii) not 
be subject to cancellation or material change or non-renewal 
without at least thirty (30) days' prior written notice to 
Landlord and any other parties designated by Landlord to receive 
such notices; (iii) be deemed to be primary insurance in relation 
to any other insurance maintained by Landlord; and (iv) at the 
sole option and discretion of Landlord, include other appropriate 
endorsements or extensions of coverage as would be required of 
Landlord by any Superior Mortgagees, Superior Lessors or any other 
party having any interest in the demised premises. 
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LEASE SCHEDULE 11 E11 

26 November, 1997 

Ms. Sarah Flanagan 
Periconi & Rothberg 
230 Park Avenue, Suite 615 

New York, NY 10169 

Re: Remedial Recommendations 

325 Duffy A venue, Hicksville, NY 

Dear Sarah: 

Environmental Resources Management (ERM) has performed a Phase II 

Site Investigation at the above referenced facility which was previously 

documented in a letter report dated 19 November 1997. Based on the 

data presented in this report, further actions at the site may be 

warranted. The purpose of this correspondence is to is to present 

detailed recommendations for additional work at this facility. 

The investigatory and remedial steps to be taken at 325 Duffy A venue 

should be, at a minimum, the following: 

• Drywell Remediation: The drywell remediation shall consist of the 

removal of all sediments from within the identified structures, the 

pressure washing of the interior of the structures, and the 

characterization and proper disposal of the washwater and 

sediments, including those sediments previously removed and staged 

outside. 

• Sump Investigation: The sump investigation shall consist of the 

collection of samples from three borings installed adjacent to each of 

the two sumps to a depth of two feet beneath the bottom of the sump, 

using an appropriate indoor drilling apparatus and split spoon 

sampler. Each soil sample shall be screened using a photoionization 

detector and one worst case sample from each boring shall be further 

analyzed by a New York State certified laboratory for Priority 

Pollutant metals and volatile organic compounds. Further, an 

integrity test shall be performed on the sump located in the caged 

· storage area. The integrity of the sump in the traffic aisle is already 

known to be compromised, therefore repair of this sump shall be 

PRINTED ON RECYCLED PAPER ~ \%1 9850060787!1/ls 

28 

ERM-Northeast 

175 Froehlich Farm Blvd. 

Woodbury, NY 11797 
(516) 921-4300 

(516) 921-5637 (Fax) 

• ERM 

A member of the Environmental 

Rt"'SSurct"S Management Group 



Ms. Sarah Flanagan 
26 November, 1997 

Page 2 

performed as discussed below. 

Sump Repair and Remediation: Upon receipt of the results of sampling 

and integrity testing performed with respect to the sumps, an 

evaluation should be made as to whether any notice to any 

Governmental Authority is required under applicable Environmental 

Laws, and: a) if notice to a Governmental Authority is not required 

all soils contaminated to levels in excess of New York State 

Recommended Cleanup Objectives (T AGM HWR-94-4046) should be 

excavated and properly disposed of, and any repairs necessary to 

restore the integrity of the sumps should be made; or b) if notice to a 

Governmental Authority is required and such Governmental 

Authority imposes specific investigation or remediation requirements 

with respect to the contaminated soil, these requirements should be 

performed as required by the Governmental Authority, and any 

repairs necessary to restore the integrity of the sumps should be 

made. 

Thank you for the opportunity to work with you on this project. Should 

you have any questions or require further information, please feel free to 

call. 

Very truly yours, 

0rvlc~~ 
Michael B. Teetsel, C.P.G. 

Senior Associate 

98500607.1\78/ls 
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... 

SUCCESSORS 
AND ASSIGNS 

RULES AND 
REGULATIONS 

38. The covenants, conditions and agreements contained in this lease shall bind and inure to the benefit 

of the Landlord and the Tenant and their respective heirs, distributees, executors, administrators, successors. 

and, except as otherwise provided in this lease, their assigns. 

39. Tenant and Tenant's servants, employees, agents, invitees, and licensees shall observe faithfully, and 

comply strictly with the Rules and Regulations and such other and further reasonable Rules and Regulatio.1s 
as Landlord or Landlord's agents may from time to time adopt. :"\otice of any additional rules or re~ulatious 

shall be given in sm:h manner as Landlord may elect. :"\othing in this lease contained shall be construed to 

impose upon Landlord any duty or obligation to enforce the Rules and Regulations or terms, covenants or 

conditions in any other lease, as against any other tenant. Landlord shall not be liable to Tenant for violation 

of the same by any other tenant, servants, its employees, agents, visitors, or li<:ensees. 

SEE RIDER ANNEXED HERETO AND MADE A PART HEREDF 

3Jn IDitnPSS IDlJrrrof, Landlord and Tenant have respectively signed and sealed this lease as of the day and year 

first above written. 

Witness for Landlord: 

Witness for Tenant: 

CORPOHATE LANDLORD 
STATE oF NEw YonK 1 
CouNTY OF f ss.: 

.. .... [L. S.] 

BY: 

ACKNOWLEDGMENTS 

On this . . . . . . . . . . . . . . . . . day of . . . . 19 . . . before me pt'rsonally 

came . . . . . . . . . . . . . . . . . . . . . . . . . . , to me known, who being by me duly sworn, did depose 

and say that he resides in . . . . . . . . . . . . . . . . . ; that he is the ...................... . 

of . . . . . . . . . . . . . . . . the corporation dt•scrihed in and which eXl'l'UtPd the foregoing instrument as 

LANDLORD; that he knows tht> seal of said corporation; that the seal aHixed to said instrument is such corporate 

seal; that it was so nfllxed by order of the Bonrd ot Dirt'ctors of said corporation: and that he signed his name 

tht•reto by like order. 

CORPORATE TENANT 
STATE oF NEw YoRK I 
CouNTY oF f ss.: 

On this . . . . . . . . . . . . . . . . . . .... day of .... 19 before me personally 

came . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . , to me known, who being h)' me duly sworn, did dt•pose 

and say that he resides in . . . . . . . . . . . . . ; that he is the .. 
of . . . . . . . . . . . . . . . the corporation desl'rihed in and which executed the fort'going instrument a~ 
TENANT; that he knows tht' sl'al of said (•orporntlon; thnt tht• srnl nfnxt•d to snld ln!ttnaml'nt Is .~uch corpornte 

seal; that it was so alfixed hy order ol the Doard of Din•dors of snid <.·orporation; and that he signed his name 

thereto by likt' order. 

INDIVIDUAL LANDLORD 
STATE oF NEw YoRK ~ ss.: 
CouNTY oF 1 

On this ......................... day of ........................... 19 ...... before me personally 

came ................................. , to me known nnd known to me to be the individual described 

in and who, as LANDLORD, executed the foregoing instrument and acknowledged to me that he 

executed the same. 

11'\DIVIDUAL TENANT 

STATE oF NEw YoRK ~ ss.: 
CouNTY oF J 

On this . . . . . . . . . . . . . . ....... day of ............................ 19 ...... before me personally 

came . . . . . . . . . . . . . . ............... , to me known and known to me to be the individual described 

in and who, as TENANT, ex<'cuted the foregoing instmment and acknowledgffi to me that he 

executed the same. 

I I It I I I I I I I I I I I I I 0 I 11 o,, 1 o. 0 I •.' o • • 



<J3uoriJO[~ of f.CGSC DATED THE ............ DAY OF .................... 19 ...... , BETWEEN 

0 •••••••••
••••• 0 •••••••••

••• 0 •••••••• 
0 •••••••••

••••••••••
••••••••••

••••••••••
•• AS LAKDLORD, AND 

........................................... . , AS TE~Al'\T. 

FOR VALUE Il ECEIVEO, ami in consideration for, and as inducement to ............................ , 

Landlord, making the foregoing IC'ase with . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Tenant, the undersigned 

g11arantces to said Landlord, ;md .~aid Landlord's successors and assigns, the full performance and observance 

of all the terms, covenant!i, conditions and agreements therein provided to be performed and observed by 

said ................................ , Ten11nt, without requiring any notice of non-payment, non-perfor-

mance, or non-observance, or proof, or notice, or demand, whf'reby to charge the undcrsi~ned therefor, a II 

of which the undersigned hereby C'Xpresslr waives nnd expressly agrees that the validitv of this a~rePmcnt 

and the obligations of the undersigned as guarantor hereunder shall in nowise be terminated, affected or 

impnired by reason of the assertion by said L1ndlord against ,.;aid TPnant of any of the ri11:hts or remedies 

reserved to said Landlord, pursuant to the provisions of the foregoing lease. The undersigned furthl'r covenants 

and agrees that this guarantee shall remain and continue in full force and l'lfl'ct as to any renewal, modification 

or extemion of this lease. As a further inducement to said Landlord to make the foregoing lease and in 

con~ideration 'thereof. said Landlorcl and the undersigned covenant and agrcc that in any action or pro

ceeding brought hy either said Landlord or the \!.ndersi~nf'd against the other on any matters whatsoever 

nrising out ot, under, or by virtue of the terms of the foregoing lease or of this guaranty, that said Landlord 

and the undersigned shall and do hereby waive trial by jury. 

r>atC'd the ................ day of 

STATE OF NEw YonK 1 
CouNTY OF f !iS.: 

19 .... 

On this . . . . . . . . . day of . . . . . . . . . . . . . . . . . ............ 19 ..• , before me personally 

appeared .. · .. : ........................... to me known and known to me to he the permn mentioned 

and dcscnhcd m, and who executed the foregoing guaranty, and he duly acknowledged to me that he executed 

the same. 

STATE OF NEw YonK 

CouNTY oF 
1 f ss.: 

On this .. .. . .. .. .. .. .. .. . .. day of .................................. , 19 .... , before me personally 

came .••...... , .• , •••••••••. , ••••• , , •..•• , • • • • . • • to me known who, being duly sworn did depose and 

say that he resides in .......................................... , that he is the •••.......••.••••••••••• 

of the ................................... , thr corporation described in and which executed the foregoing 

guaranty; that he knows the seal of said corporation; that the seal affixed to !iaid instrument is such corporate 

sea I; tl1at it wns so affixed by order of the Board of Directors of said corporation, and that he signed his 

name thereto by like order. 

. ................................. . 
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SULZER METCO (US) INC. 

CERTIFICATE OF THE COMPANY 

This certificate (this "Certificate") is made in connection with the Lease Agreement dated 
as of June 1, 1998 (the "Lease") between Sulzer Metco (US) Inc., as lessee (the "Company"), 
and the Nassau County Industrial Development Agency, as lessor (the "Agency''), and the other 
documents, instruments and agreements executed by the Company (collectively, the "Company 
Documents") in connection with the undertaking by the Agency, a public benefit corporation 
created pursuant to Chapter 1030 of the 1969 Laws ofNew York, constituting Title I of Article 
18-A ofthe General Municipal Law, Chapter 24 ofthe Consolidated Laws ofNew York, as 
amended (the "Enabling Act"), and Chapter 674 of the 1975 Laws ofNew York, as amended, 
constituting Section 922 of said General Municipal Law (said Chapter and the Enabling Act 
being hereinafter collectively referred to as the "Act"), of the construction, renovation and 
equipping of two (2) certain manufacturing facilities consisting of the construction of an 
approximately 30,000 square foot expansion to the Lessee's facility at 1101 Prospect 
Avenue, Westbury, New York (the "Westbury Facility"), the construction of renovations and 
improvements to each of the Westbury Facility and the Lessee's facility at 220 Miller Place, 
Hicksville, New York (the "Hicksville Facility" and together with the Westbury Facility, 
collectively, the "Facility"), and the acquisition and installation of machinery, equipment and 
furnishings at each of the Westbury Facility and the Hicksville Facility, all for use in the 
manufacturing of thermal energy systems and components and related products (collectively, 
the "Project"). 

Capitalized terms not otherwise defined herein shall have the meanings ascribed to them 
in the Lease except that, for purposes of this Certificate, (A) all definitions with respect to any 
document shall be deemed to refer to such document only as it exists as of the date of this 
Certificate and not as of any future date, and (B) all definitions with respect to any Person shall 
be deemed to refer to such Person only as it exists as of the date of this Certificate and not as of 
any future date or to any successor or assign. 

The Company proposes to grant to Excel Importing Corp. ("Excel") a sub leasehold 
interest in the entire second (2"d) floor of the Westbury Facility comprising approximately 
13,300 net rentable square feet, all pursuant to a certain Sublease Agreement between the 
Lessee, as sublessor, and Excel, as subtenant (the "Excel Sublease"). The Company has 
requested that the Agency and the County ofNassau (the "County'') each consent to the 
execution and delivery of the Excel Sublease and that the Agency and the County each execute 
and deliver its consent in connection therewith (collectively, the "Consent Documents"). 

THE UNDERSIGNED, AS VICE PRESIDENT OF THE COMPANY, TO INDUCE 
THE AGENCY AND THE COUNTY TO GRANT THE AFORESAID CONSENTS, 
HEREBY CERTIFIES THAT: 

NYC Doc # 274554.1\PV0\17847\00048 



1. I am duly authorized to execute and deliver this Certificate in the name and on 
behalf of the Company. 

2. The Company has been duly organized, is validly existing and is in good 
standing as a corporation under the laws of the State ofDelaware, with full legal power and 
authority to own its Property and conduct its business, and is qualified to do business in the 
State ofNew York as a foreign corporation. 

3. The certificate of incorporation of the Company (and filing receipt), in the form 
attached to the Letter of Representation and Indemnity Agreement dated June 17, 1998 and 
delivered to the Agency, is in full force and effect on and as of the date ofthis Certificate, 
without further amendment or modification in any respect. 

4. The by-laws of the Company, in the form attached to the Letter of 
Representation and Indemnity Agreement dated June 17, 1998 and delivered to the Agency, are 
in full force and effect on and as of the date of this Certificate, without further amendment or 
modification in any respect. 

5. No Event of Default has occurred under the Lease or any Company Document, 
nor has any event occurred which, with the passage of time or the giving of notice, or both, 
would constitute a default under the Lease or any Company Document. 

6. Attached hereto as Exhibit A is a list of all material pending litigation relating to 
the Company. Except as set forth in Exhibit A, there is no action, suit, proceeding, inquiry or 
investigation, at law or in equity, or before or by any court, public board or body, pending or, to 
the best of my knowledge, threatened against or affecting the Company, nor to the best of my 
knowledge is there any basis therefor, wherein an unfavorable decision, ruling or finding would 
adversely affect (A) the validity or the enforceability of the Lease, the Company Documents, 
the Consent Documents or the transactions contemplated therein, (B) the organization or 
existence of the Company, or (C) the business, prospects, Property or condition of the 
Company. 

7. The undersigned has been duly designated to act as an "Authorized 
Representative" of the Company pursuant to and in accordance with the provisions of the 
Lease. 

8. There are no Liens against or overdue taxes, assessments, fees or other 
governmental charges payable by the Company to the United States, the State of New York, or, 
to my knowledge, to any other state or municipality in the United States. 

9. The Company Documents are in full force and effect on and as of the date 
hereof, and no authority for the execution, delivery or performance of the Company Documents 
has been repealed, revoked or rescinded. 
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10. The Company has duly authorized the taking of and has taken any and all actions 
necessary to carry out and give effect to the transactions contemplated to be performed on its 
part by this Certificate. 

11. Each of the representations and warranties of the Company in the Company 
Documents is true, accurate and complete on and as of the date of this Certificate with the same 
force and effect as though such representations and warranties were made on and as of the date 
hereof. 

12. Neither the usefulness, structural integrity nor operating efficiency of the 
Westbury Facility will be impaired by the execution, delivery and/or performance of the Excel 
Sublease. 

13. Any improvements to be undertaken in connection with the Excel Sublease 
(collectively, the "Excel Improvements") shall be effected with due diligence, in a good and 
workmanlike manner and in compliance with all legal requirements. 

14. The Excel Improvements shall be promptly and fully paid for by the Company or 
Excel, as the case may be, in accordance with the applicable contract(s) therefor, and in order 
that the Westbury Facility shall at all times be free of any mortgage, lien, charge, encumbrance, 
security interest or claim, other than Permitted Encumbrances. The Company shall promptly 
provide evidence of such payment(s) to the Agency. 

15. The Excel Improvements do not change the nature of the Westbury Facility so 
that it would not constitute a qualified "project" as defined in and as contemplated by the Act. 

16. The Excel Improvements, upon their incorporation into the Westbury Facility, 
shall thereupon constitute a part of the Westbury Facility without further action of the 
Company, the Agency or the County, and shall be subject to the Lease and the other Company 
Documents; however, the Company agrees to deliver to the Agency and to cause Excel to 
deliver to the Agency any and all documents, instruments and agreements deemed necessary by 
the Agency to convey title to the Excel Improvements and to subject such property to the Lease 
and the other Transaction Documents, free and clear of all liens, charges, encumbrances, 
security interests or claims, other than Permitted Encumbrances. 

17. Neither the Excel Improvements, nor any part thereof, shall constitute Lessee's 
Property. 

18. The Excel Improvements shall not be entitled to any Financial Assistance from 
the Agency, including, without limitation, any full or partial exemptions from sales and use tax, 
mortgage recording tax or real property taxes, or the issuance of any bonds with respect thereto. 
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IN WITNESS WHEREOF, the undersigned has executed and delivered this Certificate in 

the name and on behalf of the Company as of the 26th day ofNovember, 2003. 

SULZER METCO (US) INC. 

By: 
~=-~~~~~~~~+-~---

N arne: Charles J. 
Title: Vice President 
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PENDING LITIGATION 

None 



T 691 Standard N.Y.ll.T.U. Form 8002: Bargain & sale deed, JULIUS BLUMBERG, INC., LAW BLANK PUBLISHERS \\ith corenunt agaim;t ~rantm·'s acts-Ind. or Con>.: single sheet 

CONSULT YOUR LAWYER BEFORE SIGNING THIS INSTRUMENT- THIS INSTRUMENT SHOULD BE USED BY LAWYERS ONLY 

THIS INDENTURE, made the 

BETWEEN 

~ t-A 
( - day of December , nineteen hundred and ninety-seven 

SULZER METCO (US) INC., a Delaware corporation having an office at 1101 
Prospect Avenue, Westbury, New York 11580, successor by merger to 
SULZER METCO (WESTBURY) INC. 

party of the first part, and 

First Industrial, L.P., a Delaware limited partnership having an 
office at 575 Underhill Boulevard, Syosset, New York 11791 

party of the second part, 

WITNESSETH, that the party of the first part, in consideration of Ten Dollars and other valuable consideration 
paid by the party of the second part, does hereby grant and release unto the party of the second part, the heirs 
or successors and assigns of the party of the second part forever, 

ALL that certain plot, piece or parcel of land. with the buildings and improvements thereon erected, situate, 
lying and being in liM Hicksville, Town of Oyster Bay, County of Nassau and State of 

New York more particularly described on Schedule A and known as 325 Duffy Avenue, 
Hicksville, New York. 

TOGETHER with all right, title and interest, if any, ot the party of the first part in and to any streets and 
roads abutting the above described premises to the center lines thereof; TOGETHER with the appurtenances 
and all the estate and rights of the party of the first part in and to said premises; TO HAVE AND TO HOLD 
the premises herein granted unto the party of the second part. the heirs or successors and assigns of the party of 
the second part forever. 

AND the party of the first part covenants that the party of the first part has not done or suffered anything whereby 
the said premises have been encumbered in any way whatever, except as aforesaid. 
AND the party of the first part, in compliance with Section 13 of the Lien Law, covenants that the party of the first 
part will receive the consideration for this conveyance and will hold the right to receive such consideration as a 
trust fund to be applied first for the purpose of paying the cost of the improvement and will apply the same first to 
the payment of the cost of the improvement before using any part of the total of the same for any other purpose. 
The word "party" $hall be construed as if it read "parties" whenever the sense of this indenture so requires. 

IN WITNESS WHEREOF, the party of the first part ha!' duly exr>cuted this deed the day and year first above 
written. 

IN PRESENCE OF: 



SCHEDULE A 

ALL that certain plot, piece or parcel ofland, situate, lying and being at Hicksville, Town of 
Oyster Bay, County ofNassau and State ofNew York, bounded and described as follows: 

BEGINNING at a point on the Southerly side of Duffy Avenue said point being the Easterly end 
of a curve connecting the said Southerly side of Duffy Avenue and the Easterly side of Henrietta 
Street as said Duffy Avenue and Henrietta Street exist today; 

RUNNING THENCE Easterly along the Southerly side of Duffy Avenue along the arc of a 
curve bearing to the right whose radius is 700 feet a distance of 148.16 feet to a point; 

THENCE still along the Southerly side of Duffy Avenue North 76 degrees 49 minutes 40 
seconds East 327.28 feet; 

THENCE South 8 degrees 55 minutes 20 seconds East 679.30 feet to land now or formerly of 
Terlikofsky; 

THENCE South 77 degrees 14 minutes 40 seconds West along said land, 151.43 feet; 

THENCE North 8 degrees 48 minutes 37 seconds West 59.84 feet; 

THENCE South 78 degrees 05 minutes 33 seconds West 190.50 feet; 

THENCE North 8 degrees 30 minutes 08 seconds West 105.19 feet; 

THENCE South 77 degrees 14 minutes 40 seconds West 28.66 feet; 

THENCE North 12 degrees 45 minutes 20 seconds West 39.86 feet; 

THENCE South 77 degrees 14 minutes 40 seconds West 122 feet to the Easterly side of 
Henrietta Street; 

THENCE along the Easterly side ofHenrietta Street, North 7 degrees 58 minutes 20 seconds 
West 43 5.10 feet to the Southerly end of the curve first above mentioned; 

THENCE Northeasterly along the arc of the curve first above mentioned whose radius is 20 feet 
a distance of 25.3 7 feet to the point or place of BEGINNING. 

Said Premises is conveyed subject to the following: 

1. Current taxes, assessments and special assessments not yet due and payable. 

2. Laws, ordinances, and governmental regulations (including without limitation building 
and zoning ordinances) affecting said premises. 

3. Those matters disclosed on a survey ofthe premises made by Shah Associates P.C. dated 
September 20, 1997. 

Being the same premises conveyed to the Grantor herein (successor by merger to Sulzer Metco 
(Westbury) Inc.) by deed dated 9/30/94 recorded 10/6/94 in Liber 10474, Page 460. 

This conveyance is made in the ordinary and regular course ofbusiness actually conducted by 
the party of the first part. 

C: BTPM NY lOBO 0082037.01 
12/9/97 



STATE OF NEW YORK, COUNTY OF ss: STATE OF NEW YORK, COUNTY OF ss: 

On the day of 19 , before me On the day of 19 , before me 
personally came 

to me known to be the individual described in and who 
executed the foregoing instrument, and acknowledged that

executed the same. 

STATE OF NEW YORK, COUNTY OF ;Jew Yo;-/{ ss: 

On the ~--hj day!\ of ' PecefVJW, l9crz' before me 
personally came J)AN!e"~ lvftJI:!tSCne f+( 
to me known, who, liemg by me dulx sworn, a1 d depose and 
say that lw resides ;V~P· /}0 I !'(OS ;ecf A-V€ ·; 
w~sf'h~ /V,r- j 

that 'he 1s the V!Cf- /)/'--eS'!C{eJ.~ 
ofSu1zer Me teo (u1j) line. , .. { 

~argain anb &alt :mttb 
WITH CovENANT AcAJNST GRANTOR's AcTs 

TITLE No. t1JIS~1C, AI 

Sulzer Metco (US) Inc'.~ 
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TO 

FIRST INDUSTRIAL, L.P. 

personally came 

to me known to be the individual described in and who 
executed the foregoing inst~ument, and acknowledged that 

executed the same. 

STATE OF NEW YORK, COUNTY OF ss: 

On the day of 19 , before me 
personally came 
the subscribing witness to the foregoing instrument, with 
whom I am personally acquainted, who, being by me duly 
sworn, did depose and say that he resides at No. 

that he knows 

to be the individual 
described in and who executed the foregoing instrument; 
that he, said subscribing witness, was present and saw 

execute the same; and that he, said witness, 
at the same time subscribed h name as witness thereto. 

SECTION 11 
H 

BLOCK 

LOT 
112, 484 

COUNTY OR TOWN Town of Oyster Bay 
County of Nassau 

RETURN BY MAIL TO: 



CONSENT TO SUBLEASE 

THIS CONSENT TO SUBLEASE (this "Consent"), dated as of November 24, 
2003, by the COUNTY OF NASSAU, a municipal corporation duly organized and existing under 
the laws ofthe State ofNew York, having an office at One West Street, Mineola, New York 
11501 (the "County"), in favor of SULZER METCO (US) INC., a corporation duly organized 
and existing under the laws of the State of Delaware, having its principal office at 11 01 Prospect 
Avenue, Westbury, NY 11590 (the "Lessee"). 

WITNESSETH: 

WHEREAS, the Nassau County Industrial Development Agency (the "Agency") 
is authorized and empowered by the provisions of Chapter 1030 of the 1969 Laws of New York, 
constituting Title I of Article 18-A of the General Municipal Law, Chapter 24 of the 
Consolidated Laws ofNew York, as amended (the "Enabling Act"), and Chapter 674 of the 1975 
Laws of New York, as amended, constituting Section 922 of said General Municipal Law (said 
Chapter and the Enabling Act being hereinafter collectively referred to as the "Act") to promote, 
develop, encourage and assist in the acquiring, constructing, reconstructing, improving, 
maintaining, equipping and furnishing of manufacturing, industrial and commercial facilities, 
among others, for the purpose of promoting, attracting and developing economically sound 
commerce and industry to advance the job opportunities, health, general prosperity and economic 
welfare of the people of the State ofNew York, to improve their prosperity and standard of 
living, and to prevent unemployment and economic deterioration; and 

WHEREAS, on or about June 1, 1998, the Lessee entered into a transaction 
with the Agency under the Act, pursuant to which the Agency issued its industrial 
development revenue bonds, Series A in the original principal amount of $100,000, Series B 
in the original principal amount of $1,000,000 and Series C in the original principal amount of 
$8,900,000 (collectively, the "Bonds"), with respect to the construction, renovation and 
equipping of two (2) certain manufacturing facilities consisting of the construction of an 
approximately 30,000 square foot expansion to the Lessee's facility at 1101 Prospect Avenue, 
Westbury, New York (the "Westbury Facility"), the construction of renovations and 
improvements to each of the Westbury Facility and the Lessee's facility at 220 Miller Place, 
Hicksville, New York (the "Hicksville Facility" and together with the Westbury Facility, 
collectively, the "Facility"), and the acquisition and installation of machinery, equipment and 
furnishings at the Facility, all for use in the manufacturing of thermal energy systems and 
components and related products (collectively, the "Project"); and 

WHEREAS, the Agency leased the Facility to the Lessee, pursuant to a Lease 
Agreement dated as of June 1, 1998 (as amended, the "Lease"); and 
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2. 

WHEREAS, pursuant to a Payment-in-Lieu-of-Taxes Agreement (Hicksville) and 
a Payment-in-Lieu-of-Taxes Agreement (Westbury), each dated as of June 1, 1998 between the 
Lessee and the Agency, the Lessee agreed to make certain payments in lieu of real estate taxes 
with respect to the Facility, and such obligations are secured, respectively, pursuant to a certain 
Mortgage and Assignment ofLeases and Rents (Hicksville) and a Mortgage and Assignment of 
Leases and Rents (Westbury), each dated as of June 1, 1998 (collectively, the "PILOT 
Mortgage") from the Company and the Agency, as mortgagors, to the County, as mortgagee, 
pursuant to which the Agency and the Company granted a mortgage on the Facility; and 

WHEREAS, the Lessee seeks to grant to Excel Importing Corp. ("Excel") a 
subleasehold interest (the "Excel Subleasehold Interest") in the entire second (2nct) floor of the 
Westbury Facility comprising approximately 13,300 net rentable square feet (the "Excel 
Demised Premises") for use as general and executive office space; and 

WHEREAS, to create said Excel Subleasehold Interest in the Excel Demised 
Premises, the Lessee, as sublessor, proposes to enter into a certain Sublease Agreement (the 
"Excel Sublease") with Excel, as subtenant; and 

WHEREAS, the Lessee has requested that the County consent to the execution 
and delivery of the Excel Sublease by the Lessee and that the County acknowledge and agree that 
the Excel Sublease shall constitute a "Permitted Encumbrance" (as such quoted term is defined in 
the Lease); and 

WHEREAS, the County is willing to consent to the execution and delivery of the 
Excel Sublease by the Lessee and to acknowledge and agree that the Excel Sublease shall 
constitute a Permitted Encumbrance, subject to the terms and conditions set forth in this 
Resolution; 

NOW, THEREFORE, for and in consideration of the premises and the covenants 
and representations hereinafter contained, the County agrees as follows: 

1. Capitalized terms used but not otherwise defined herein shall have the meanings 
given to them in the Lease. 

2. The County hereby consents to the execution and delivery of the Excel Sublease, 
in the form presented to the County, a copy of which is annexed hereto. The Excel Sublease, 
upon its execution and delivery by the Authorized Representative of the Lessee and an authorized 
officer of Excel, shall constitute a "Permitted Encumbrance" under the PILOT Mortgage. The 
County consents to the recording of the Excel Sublease, or a memorandum thereof, by the 
Lessee, at the sole cost and expense of the Lessee. 
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3. 

3. The County hereby represents and warrants that the execution and delivery by the 
County of this Consent and the performance by the County of its obligations under this Consent 
have been duly authorized by all requisite action on the part of the County and will not (1) 
conflict with or result in a breach of any of the terms, conditions or provisions of any restriction, 
judgment, order, writ, injunction, decree, agreement, document or instrument to which the 
County is a party or by which the County or any of its property is bound, or constitute a default 
by the County under any of the foregoing, (2) require consent or approval (which has not been 
heretofore obtained) under any agreement, document or instrument to which the County is a party 
or by which the County or any of its property may be bound or affected, or (3) require consent or 
approval (which has not been. heretofore obtained) under or conflict with or violate any existing 
law, rule, regulation, restriction, judgment, order, writ, injunction or decree of any governmental 
authority having jurisdiction over the County or any of the property of the County. 

4. This Consent shall be governed by, and construed in accordance with, the laws of 
the State ofNew York, as the same may from time to time be in effect, without regard to its 
principles of conflicts of laws. 

5. If any one or more of the provisions of this Consent shall be ruled invalid by any 
court of competent jurisdiction, the invalidity of such provision( s) shall not affect any of the 
remaining provisions hereof, but this Consent shall be construed and enforced as if such illegal or 
invalid provision had not been contained herein. 

6. This Consent contains the final, complete and exclusive agreement of the County 
with respect to the subject matter hereof. Except as expressly provided herein, this Consent shall 
not be construed to be a waiver or modification, express or implied, of any of the terms or 
provisions of the PILOT Mortgage or of any of the County's rights thereunder, all of which are 
and shall remain in full force and effect, nor to result in a loss of priority of the lien of the PILOT 
Mortgage over the rights of any junior lienor. This Consent shall not be construed to constitute a 
consent to other or further action by the Company or to entitle the Company to any other consent. 

7. This Consent may be modified only by written agreement signed by an authorized 
representative of the County. This Consent may be signed in counterparts, which together shall 
constitute but one and the same agreement. 

8. This Consent shall become effective on the date on which (i) the County and all of 
the other parties hereto have executed and delivered counterpart originals of this Consent, and (ii) 
the Agency shall have executed and delivered to the County a Consent, Reaffirmation, 
Certification and Amendment of Lease, in form satisfactory to the County, with respect to the 
subject transaction. 

NYC Doc# 274543.1\Pvo \17847\00048 



IN WITNESS WHEREOF, the County has caused its name to be subscribed 
hereto by its authorized officer, all being done as of the year and day first above written. 

COUNTY OF NASSAU 

By: 

NYC Doc# 274543.1\Pvo \17847\00048 

4. 



STATE OF NEW YORK ) 
) ss.: 

COUNTYOF ) 

fi"'"\t~: i<! 

On the~'flz day of~ebniary, in the year two thousand four, before me, the 
undersigned, a Notary Public in and from said State, personally appeared , 
personally known to me or proved to me on the basis of satisfactory evidence to be the individual 
whose name is subscribed to the within instrument and acknowledged to me that he executed the 
same in his capacity, and that by his signature on the instrument, the individual, or the person 
upon the behalfofwhom the individual acted, executed the instrument. 

NYC Doc# 274543.1\Pvo \17847\00048 



Other C". ::i-Agencies 
in New Eng d ami f'.few Jersey. 
National service fwm the 

Chicago Title Insurance Company 
330 OLD COUNTRY ROAD, MINEOLA, NEW YORK, 11501-4122 (BOO) 521-0114 

New York Office. (516) 742-5000 FAX (516) 746-1074 

NUMBER DATE TRANSACTION RATE MANUAL REFERENCE INSURANCE 

9805-00633 MAY 8, 1998 MTG MTG MTG $ 
FEE X FEE FEE $ 

Title Vested In: MUN. DEPT. SEARCHES: 
SULZER METCO INC. TAXES 

Insured, Fee: 
NASSAU COUNTY INDUSTRIAL DEVELOPMENT AGENCY, THE UNITED STATES TRUST 
COM~ANY OF NEW YORK AND COUNTY OF NASSAU 

Insured, Mtg: 

Delivery: 1 TO 1 1 TO 2 1 TO 3 1 TO 4 1 TO 5 

PREMISES 

ROW 370 

County: NASSAU 
Dist: Sec: 11 

Address: PROSPECT AVENUE, WESTBURY, NEW YORK 

Remarks: 
05/11/98 ADDED BUYER 

(3) ATTN: RICHARD LEFFER, ESQ. 

COUNTY ATTORNEY OFFICE 

1 WEST STREET 

MINEOLA, NEW YORK 11501 

CONTINUED 

SURVEY INSTRUCTIONS: 

NONE 

State: NEW YORK 
Elk: 329 Lot(s): 369 

BANK/CLIENT REQUIREMENTS: 

!f,..,.\HIS IS A REFINANCE WJ!tiiN TEN '!,.EARS, YOU MAY BE ENTITLED TO A REDUCED PREMIUM. CONTACT THIS 
vuMPANY IMMEDIATELY FuR DETAIL~. 

Mailing Date: 
MAY 22, 1998 

Closing Date: 

Prior Insurer/ 
Prior Title Number 

9405-00317 

AMENDMENT DATES 
05/11/98 FLS 

THANK YOU FOR YOURAPPLICATIO~ FOR THEEXAMI~ATION OFTITLETOTHEABOVE DESCRIBED PREMISES. OUR CHARGES ON THE BASIS OF OUR FILED RATE SCHEDULE ARE 

NOTED, SUBJECI TO ANY REVISION DUE TO A~Y DESIRED CHA~GE IN LIABILITY AND THE ADDITION OF ANY REQUESTED OR NECESSARY DISBURSEMENTS. WE SHALL DO OUR BEST 

TO REPORT THIS TITLE PROMPTLY AND FACILITATE ITS CLOSING. 

Applicant Number: 6111914-000 

Applicant FEE(l) Tel: 
Fax: 

ATTN: RUSS SIEDLEWICZ 
SULZER METCO, INC. 
1101 PROSPECT AVENUE 
WESTBURY, NEW YORK 11590 

APPTYPCI 8-27·93 

Very truly yours, 

HOUSE ACCOUNT - NASSAU - 3305 005/KEJ 
Applicant MTG(2) Tel: 

Fax: 

ATTN: TERRI ANDERSON 
NASSAU COUNTY INDUSTRIAL DEVELOPMENT 
1550 FRANKLIN AVENUE 
MINEOLA, NEW YORK 11501 



TITLE NUMBER: DATE: 

9805-00633 MAY 8, 1998 

ADDITIONAL REMARKS REGARDING THE ABOVE REFERENCED APPLICATION 

(4) ATTN: SARA KIM 
HAWKINS, DELAFIELD & WOOD 
67 WALL STREET 
NEW YORK, NEW YORK 10005 
(212) 820-9467 

(5) ATTN: RICHARD RUDOLPH 
SULZER U.S. HOLDING 
200 PARK AVENUE 

APPRMKSC 

NEW YORK, NEW YORK 10166 
(212) 949-0999 

16TH FLOOR 

2 



\.....nJ.\....R.UU J. J. J. LC. ~~ U KA.N Lr. LUM.t' ANY 
330 OLD C0~1RY ROAD 
MINEOLA, NY 1150: 

(516) 742-5000 

PAGE: 001 
DATE: May 21, 1998 

TO: ATTN: TERRI ANDERSON TO: ATTN: RUSS SIEDLEWICZ 
SULZER METCO, INC. 
1101 PROSPECT AVENUE 
WESTBURY, NY 11590 

NASSAU COUNTY INDUSTRIAL DEVELOPMENT 
1550 FRANKLIN AVENUE 
MINEOLA, NY 11501 

TITLE NO.: 9805-00633 SULZER METCO INC./NASSAU COUNTY INDUST CUST# 6111914-000 

PREMISES: PROSPECT AVENUE, WESTBURY, NY 

CODE 

0 90 

DESCRIPTION 

FULL SEARCH NO INSURANCE 

BALANCE DUE: 

****************************NOTE**************************** 
The fee for this search is payable immediately upon receipt. 
In case of cancellation of this search, the fees charged 
will remain the same. 

AMOUNT 

300.00 

$300.00 



CHICAGO TITLE INSURANCE COMPANY 
330 OLD COUNTRY ROAD 
MINEOLA, NY 11501 

(516) 742-5000 

PAGE: 001 
DATE: May 21, 1998 

TO: ATTN: TERRI ANDERSON TO: ATTN: RUSS SIEDLEWICZ 
SULZER METCO, INC. 
1101 PROSPECT AVENUE 
WESTBURY, NY 11590 

NASSAU COUNTY INDUSTRIAL DEVELOPMENT 
1550 FRANKLIN AVENUE 
MINEOLA, NY 11501 

TITLE NO.: 9805-00633 SULZER METCO INC./NASSAU COUNTY INDUST CUST# 6111914-000 

pr.llm 

PREMISES: PROSPECT AVENUE, WESTBURY, NY 

CODE 

090 

DESCRIPTION 

FULL SEARCH NO INSURANCE 

BALANCE DUE: 

****************************NOTE**************************** 
The fee for this search is payable immediately upon receipt. 
In case of cancellation of this search, the fees charged 
will remain the same. 

AMOUNT 

300.00 

$300.00 



Number 

CERTIFICATE FOR TITLE INSURANCE 
Issued by 

CHICAGO TITLE INSURANCE COMPANY 

Chicago Title Insurance Company. a Missouri Corporation. herein called the Company. certifies to the 
Applicant named on the following page that an examination of title to premises described in Schedule A has been made 
in accordance with its usual procedure and agrees to issue the ALTA ( 10-17 -92) Owner's or Lender's form of insurance 
policy as modified by the New York Coverage Endorsements in the amount and for the transaction set forth herein and 
subject to the exclusions from coverage and the conditions and stipulations therein contained. 

After the closing of the transaction. in conformance with the requirements and procedures of the Company. the 
Company will issue the policy and except (i) all loss or damage by reason of the estates. interests. defects. objections. 
liens, encumbrances and other matters set forth in Schedule B herein that are not disposed of to the satisfaction of the 
Company prior to such closing or issuance of the policy (ii) any questions or objection coming to the attention of the 
Company before the date of closing, or if there be no closing, before the issuance of the policy. 

IN WITNESS WHEREOF. Chicago Title Insurance Company has caused its corporate name and seal to be 
hereunto affixed by its duly authorized officers on the date shown in Schedule A. 

Issued by: 
CHICAGO TITLE INSURANCE COMPANY 
330 OLD COUNTRY ROAD 
MINEOLA. NEW YORK 11501-4122 
(800) 521-0114 
(516) 742-5000 

Dated: 
4'-~s-% 

Certified by: _...._,._~'--'i"'--------
Auth~nzed si 

Redated: 
by: _______________ ___ 

Authorized Signature 

Questions concerning the within Certificate 
should be directed to: 

CHICAGO TITLE INSURANCE COMPANY 

This certificate is intended for lawyers only. Such exceptions as may be set forth herein may affect marketability of 
title. Your lawyer should be consulted before taking any action based upon the contents of this certificate. The 
Company's representative at the closing hereunder may not act as legal advisor to any of the parties or draw legal 
instruments for them. Such representative is permitted to be of assistance only to an attorney. It is advisable to have 

' your attorney present at the closing. 
~fiii¥4£~~.;; 

Reorder Form No. 10881 (Rev. 1 0/92) 



CONDITIONS AND STIPULATIONS 

1. This Certificate shall be null and void: 
(A) if the fees therefore are not paid; 
(B) if the prospective insured, his attorney or agent makes any untrue statement with respect to any material fact, or if any 

untrue answers are given to material inquiries by or on behalf of the Company; 
(C) when the policy shall issue or nine months after the effective date hereof, whichever first occurs, provided that the 

failure to issue such policy is not the fault of the Company. 
(D) until the amount ofthe policy or policies requested is inserted in Schedule A hereof by the Company, either at the time of 

the issuance of this Certificate or by subsequent endorsement. 

2. If the title, interest or lien to be insured was acquired by the prospective insured prior to delivery hereof, the Company 
assumes no liability except under its policy when issued. 

3. The liability of this Company under this Certificate shall not exceed the amount stated in Schedule A hereof and such 
liability is subject to the insuring provisions, the Exclusions from Coverage and the Conditions and Stipulations of the form 
of policy or policies shown in Schedule A hereof in favor of the proposed insured which are hereby incorporated by 
reference and are made a part of this Certificate except as expressly modified herein. 

This Certificate of Title has been prepared in accordance with the information and instructions received. If any changes or 
additions are desired, please notify the Company promptly. 

CLOSING INFORMATION 

Closed by---------------Date Closed--------- Title No.-------

Closedattheofficeof ____________________________________ _ 

Parties Present: Interest in Transaction: Address: 

The identity of the parties executing and delivering the closing instruments was established by 

HAVE CONTINUATION OF SEARCHES BEEN RECEIVED FROM DATE OF CERTIFICATE to DATE OF CLOSING? 



CHICAGO TITLE INSURANCE COMPANY 330 Old Country Road, Suite 200, Mineola, N.Y. 11501 

KEYS 

(516) 742-5000 1-800 521-0114 Fax (516) 742-5061 

KEY PERSONNEL 
Customer Service Fax (516) 739-0958 

Karen Jensen Ext. 309 Jennifer Lawless 

Status of Title Work in Progress 

Filomena Sposito Ext. 312 Shirley Hart 

Survey Inquiries Fax (516) 742-1079 

Gloria A. Diaz Ext. 337 

Legal or Clearance Questions 

Glen Chernick, Esq. Ext. 324 
Donna Chin Ext. 322 

Closing/Recording Departments 

Dana Colangelo 

Zeynep Baturgil 
Barbara Mazarowski 

Gloria E. Diaz 
Alan Gilmore 
Christina Quinlan 

Department Supervisor 
Recording Matters 
Closings 

Policy Department 

Anna Koebel 

Account Representative 

Donald Luhrs 
Diana Penate 

Ext. 325 
Ext. 303 

Associate Account Representative 

Diane McLaughlin Ext. 352 

Anthony J. Circello 
Lorraine Seeger 

Accounting/Escrow Department (Direct Dial Numbers) 
Mary Ellen Johnson, Manager 
Kim Pipczynski 516-284-7016 Carrie Vi tale 

Denise Allen Lori vanEssendelft 516-284-7018 

CAROL DiLAURENZIO 
GLEN CHERNICK 

DONALD LUHRS 

BRANCH MANAGER Ext. 320 
LEGAL COUNSEL Ext. 324 
SALES MANAGER Ext. 325 

1847-1997: Building for the Next 150 Years 
Chicago Title and Trust Family of Companies 

Ext. 339 

Ext. 321 

Ext. 338 

Ext. 317 
Ext. 315 

Ext. 326 
Ext. 323 
Ext. 328 

Ext. 329 

Ext. 311 
Ext. 308 

516-284-7019 
516-284-7015 
516-284-7017 



CHICAGO TITLE INSURANCE COMPANY 

SCHEDULE A 

Title No.: 9805-00633 Effective Date: APRIL 25, 1998 

Owner's Policy to be issued: 
ALTA 10-17-92 Owner's Policy with New York Endorsements 

Proposed Insured: 

$ TO BE DETERMINED 

NASSAU COUNTY INDUSTRIAL DEVELOPMENT AGENCY, THE UNITED STATES TRUST COMPANY, _AND 

OF NEW YORK AND COUNTY OF NASSAU 

Leasehold Policy to be issued: 
ALTA 10-17-92 Leasehold Policy with New York Endorsements $ 

Proposed Insured: 

Loan Policy to be issued: 
ALTA 10-17-92 Loan Policy with New York Endorsements 

Proposed Insured: 

Borrower: 

Loan Policy to be issued: 

ALTA 10-17-92 Loan Policy with New York Endorsements 

Proposed Insured: 

Borrower: 

------~ 

$ ______ _ 

$ _____ _ 

The estate or interest in the land described or referred to in this certificate and covered herein is: 

FEE SIMPLE 

Title to said estate or interest in said land at the effective date hereof is vested in: 

SULZER METCO (WESTBURY) INC. ACQUIRED TITLE BY DEED DATED 9/30/94, RECORDED 
10/12/94 IN LIBER 10476 CP 310 MADE BY THE PERKIN-ELMER CORPORATION. 

The land referred to in this certificate is described as follows: 

SEE ATTACHED 

CERTAU 1!-24-93 -SCHEDULE 
< y;/§1Z; J¢_1;,.~ ~ > 



CHICAGO TITLE INSURANCE COMPANY 

Title No.: 9805-00633 

LEGAL DESCRIPTION 

ALL THAT CERTAIN PLOT, PIECE OR PARCEL OF LAND, SITUATE, LYING AND BEING AT NEW 

CASSEL, TOWN OF NORTH HEMPSTEAD, COUNTY OF NASSAU AND STATE OF NEW YORK, BOUNDED 

AND DESCRIBED AS FOLLOWS: 

BEGINNING AT A POINT ON THE NORTHERLY SIDE OF WEST JOHN STREET, AS WIDENED 

DISTANT 550.20 FEET WESTERLY FROM THE CORNER FORMED BY THE INTERSECTION OF THE 

NORTHERLY SIDE OF WEST JOHN STREET AS WIDENED AND THE WESTERLY SIDE OF CATIAGUE 

LANE; 

RUNNING THENCE NORTH 75 DEGREES 09 MINUTES 50 SECONDS WEST ALONG THE NORTHERLY 

SIDE OF WEST JOHN STREET, AS WIDENED 611.18 FEET TO THE EASTERLY SIDE OF THE 

WANTAGH STATE PARKWAY EXTENSION; 

THENCE NORTH 27 DEGREES 53 MINUTES 16 SECONDS WEST ALONG THE EASTERLY SIDE OF 

THE WANTAGH STATE PARKWAY EXTENSION, 470.14 FEET; 

THENCE NORTH 75 DEGREES 09 MINUTES 50 SECONDS EAST 717.35 FEET; 

THENCE SOUTH 14 DEGREES 50 MINUTES 10 SECONDS EAST, 458 FEET TO THE NORTHERLY 

SIDE OF WEST JOHN STREET, AS WIDENED, AT THE POINT OR PLACE OF BEGINNING. 

FOR INFORMATION ONLY: SECTION: 11 BLOCK: 329 LOT: 369 

-LEGAL DESCRIPTION CONTINUED-
1 



........................ __________________ _ 

CHICAGO TITLE INSURANCE COMPANY 

SCHEDULE B 
I. BLANKET POLICY 

If the application is for title insurance under a master or blanket policy all of the following items under this Schedule B will be excepted 

from coverage in the Certificate of Title Insurance to be issued hereon unless disposed of to the satisfaction of the Company on or prior to closing. 

II. IDENTITY PARTIES 
The identity of parties at the closing of this title should be established to the satisfaction of the closer. 

Ill. SECTION 13 OF LIEN LAW 
Deeds and mortgages must contain the covenant required by Section 13 of the Uen Law and such covenant must be absolute and not 

conditional. The covenant is not required in deeds from referees or other persons appointed by a court for the sole purpose of selling property. 

IV. ASSIGNMENT OF MORTGAGE OR OTHER LIENS 
When the transaction is an assignment of a mortgage or other lien, an estoppel certificate executed by the owner of the fee and by the 

holders of all subsequent encumbrances must be obtained. When the transaction is a mortgage, the amount actually advanced should be reported 

to the Company. 

V. MATTERS AFTER EFFECTIVE DATE OF CERTIFICATE 
Defects, liens, encumbrances, adverse claims or other matters, if any, created, first appearing in the public records or attaching 

subsequent to the effective date hereof but prior to the date the proposed Insured acquires for value of record the estate or interest or mortgage 

thereon covered by the Certificate. 

VI. CORPORATE GRANTOR 
If the present transaction consists in whole or in part of a conveyance or lease by a corporate grantor or lessor, there must be compliance 

with Section 909 of the Business Corporation Law. We will require the written consent to such conveyance or lease by all the holders of the 

outstanding shares of the said corporation and the instrument on closing should so recite. In lieu thereof the consent of the holders of two-thirds of 

all the outstanding shares entitled to vote thereon obtained at a meeting duly noticed and called for the purpose of obtaining such consent in the 

manner provided for in Section 605 of the Business Corporation Law is required and the instrument on closing should so recite. 

If neither of the above is obtained, then, the proofs, showing the basis upon which the conveyance or lease is to be made must be 

submitted to counsel prior to closing. 

VII. CORPORATE MORTGAGOR 
If the present transaction consists in whole or in part of the making of a new mortgage there must be compliance with Section 911 of the 

Business Corporation Law. We will require a certified copy of the resolution of the board of directors of any corporate mortgagor authorizing the 

making of said mortgage. 
Proof must also be shown that the consent of stockholders of the mortgagor corporation is not required by its certificate of incorporation or 

amendments thereto for the making of said mortgage. 

The mortgage should contain a recital showing that it was made and executed pursuant to the resolution of the board of directors of the 

mortgagor. 

VIII. CONTRACT 
If this certificate requires a conveyance of the fee estate and the contract has not been submitted to the Company, it should be furnished 

for consideration prior to closing. 

IX. PROOF OF NO OTHER NAME 
Proof is required to show that the persons certified as owners herein have not been known by any other name in the 10 years last past. If 

they have been known by another name, all searches must be amended and run against such name and title is subject to returns, if any, on such 

amended searches. 

X. PERSONALPROPERTY 
Title to any personal property, whether the same be attached to or used in connection with the premises. 

(The policy to be issued will contain an exception as to this Item without change or modification). 

XI. MARKET VALUE ENDORSEMENT 
Section 6409(c) of the Insurance Law requires that title companies offer, at or prior to closing, an optional endorsement to cover the 

owner-occupant of real property used predominantly for residential purposes and consisting of not more than four dwelling units, for loss in excess 

of the purchase price (policy stated amount of liability) and up to the future market value of the property. If you do not wish this additional optional 

coverage, you must waive the same by signing in the space following this notice. 

Authorized Signature Authorized Signature 

SCHDSN -C::I'Rl<:nTTT.l<: R-



Title No.: 9805-00633 

CHICAGO TITLE INSURANCE COMPANY 

SCHEDULE B-1 

The policy will not insure against loss or damage (and the Company will not pay costs, attorneys' fees or expenses) which arise by reason 

of the following exceptions unless they are disposed of to our satisfaction: 

A Taxes, tax liens, tax sales, water rates, sewer and assessments set forth in schedule herein. 

NOTE: If the subject transaction is one involving a sale subject to the mortgage(s) returned in this exception, and since many 

B lenders now have the mortgage instrument, state that the debt will become due and payable at the option of the mortgagee upon 

any transfer of title. It is recommended that the applicant examine the mortgage document(s) as well as the note(s) and bond(s) and 

any agreement modifying said mortgage(s) or make inquiry of the mortgagee of the current terms of such instrument(s) especially 

with respect to acceleration of the maturity date in case of a sale. Upon request, we will obtain and furnish a copy of the recorded 

mortgage(s) for cost. 

C Any state of facts which an accurate survey might show. 

or 

Survey exceptions set forth herein. 

0 Rights of tenants or persons in possession. 

1. SEARCHES HAVE BEEN RUN AGAINST THE NAME SULZER METCO (WESTBURY) INC. AND 
RETURNS, IF ANY, APPEAR HEREIN. 

NOTHING FOUND 

2. PROOF OF PAYMENT OF FRANCHISE TAX ON SULZER METCO (WESTBURY) INC. FROM 
INCORPORATION TO DATE OF CLOSING IS REQUIRED. 

3. CERTIFIED COPY OF THE CERTIFICATE OF INCORPORATION AND ANY AMENDMENTS THERETO 
OF SULZER METCO (WESTBURY) INC., A(N) DELAWARE CORPORATION, WITH PROOF OF ITS 
DUE INCORPORATION PRIOR TO MUST BE SUBMITTED TO THE COMPANY AND CONSIDERED IN 
CONNECTION WITH THIS TITLE, AND THIS COMMITMENT IS SUBJECT TO SUCH FURTHER 
EXCEPTIONS, IF ANY, AS MAY THEN BE DEEMED NECESSARY. 

4. PROOF IS REQUIRED TO SHOW THAT SULZER METCO (WESTBURY) INC., A(N) DELAWARE 
CORPORATION, IS STILL IN GOOD STANDING AND HAS NOT BEEN DISSOLVED EITHER BY 
PROCLAMATION OR OTHERWISE IN THE JURISDICTION WHERE IT WAS INCORPORATED. 
INQUIRY SHOULD BE MADE PROMPTLY TO THE SECRETARY OF STATE OF SAID STATE 
REGARDING THIS PROOF, AND SUCH PROOF OF GOOD STANDING MUST BE SUBMITTED TO THIS 
COMPANY, PRIOR TO CLOSING. 

5. LEGAL OPINION OF COMPETENT LICENSED COUNSEL IN SAID JURISDICTION OF ORIGIN IS 
REQUIRED CONFIRMING MATTERS SET FORTH IN EXCEPTIONS SET FORTH ABOVE. SAID 
OPINION MUST INCLUDE A STATEMENT THEREIN ACKNOWLEDGING THAT THE COMPANY IS 
RELYING THEREON, AND IT MUST BE SUBMITTED FOR CONSIDERATION PRIOR TO CLOSING. 

6. PROOF IS REQUIRED TO SHOW THAT SULZER METCO (WESTBURY) INC. A DELAWARE 
CORPORATION, HAS PAID ITS LICENSE FEE TO THE STATE OF NEW YORK. 

7. UNTIL A GUARANTEED SURVEY IS RECEIVED AND READ INTO TITLE, POLICY WILL NOT 
INSURE THE EXACT DISTANCES, COURSES AND DIMENSIONS OF THE PREMISES AND WILL 
EXCEPT ANY STATE OF FACTS AN ACCURATE SURVEY MAY SHOW, INCLUDING COMPLIANCE 
WITH COVENANTS AND RESTRICTIONS. 

8. AGREEMENT IN LIBER 6293 CP 204. 

CI111EWB1 



Title No.: 9805-00633 
CHICAGO TITLE INSURANCE COMPANY 

SCHEDULE B-1 (Continued) 

CERTBIC 

9. EASEMENT IN LIBER 5447 CP 515. 

10. WATER EASEMENT IN LIBER 6121 CP 60. 

11. ELECTRIC EASEMENT IN LIBER 5545 CP 504. 

12. COVENANTS AND RESTRICTIONS IN LIBER 4054 CP 26 AND LIBER 4994 CP 359. 

13. TELEPHONE EASEMENT IN LIBER 10768 CP 910. 

14. DISHONORED CHECKS - FOR INFORMATION ONLY: BECAUSE OF PROBLEMS WE HAVE HAD WITH 
DISHONORED CHECKS, NO UNCERTIFIED CHECKS FOR $1,000.00 OR MORE WILL BE 
ACCEPTED UNLESS APPROVED BY MANAGER, ASSISTANT MANAGER OR COUNSEL. UNDER NO 
CIRCUMSTANCES WILL THIRD PARTY OR SELLERS CHECKS BE ACCEPTED IN ANY AMOUNT AT 
CLOSING. 

-SCHEDULE B-1 CONTINUED-



CHICAGO TITLE INSURANCE COMPANY 

NOTICE OF AVAILABILITY OF OWNER'S TITLE INSURANCE 

Title Number: 9805-00633 
Date: May 21, 1998 

To: NASSAU COUNTY INDUSTRIAL DEVELOPMENT AGENCY, THE UNITED STATES TRUST COMPANY, 

~~ OF NEW YORK AND COUNTY OF NASSAU 

Buying property identified as: PROSPECT AVENUE 

WESTBURY, NEW YORK 

A Mortgagee's Policy of title insurance insuring the title to the property you are buying is being issued to 

your mortgage lender, but that policy does not provide title insurance coverage to you. 

You may obtain an Owner's Policy of Title Insurance which provides title insurance to you. If you request 

it at this time the total premium for both policies will be $ . This is an additional $ -----

above the cost of the Lender's Policy. 

If you are uncertain as to whether you should obtain an Owner's Policy of title insurance, you are urged to 

seek independent advice. 

ljWe do request an Owner's Policy of title insurance. 

ljWe do not request an Owner's Policy of title insurance. 

Date:-----------
Buyer: 

Buyer: ---------
------



CHICAGO TITLE INSURANCE COMPANY 
Title No.: 9805-00633 

TAX SEARCH 
Taxes, assessments, water rates and sewer charges which are liens on real property 

RETURNS 

***TAXES HEREIN*** 

Our policy does not insure against taxes, water rates, assessments and other matters relating to taxes which have not become a lien up to the 

date of the policy or installments due after the date of the policy. Neither our tax search nor our policy covers any part of streets on which the 

premises to be insured about. For information only, we set forth the assessed valuation for the current year. 

CER'ITAX 
-TAX SEAR~:: 



GILBERT & LESLIE, INC. 
SEARCfflNG NASSAU COUNTY FOR OVER 40 YEARS 

516-746-7998 F AX-516-7 46-7925 
NASSAU COUNTY TAX SEARCH 

440 
9805-00633 NO. _____ _ PROPERTY CLASS 

School District 1 Town of North Hempstead 

County Tax Map: Section 11 Block 3 2 9 Lot(s) 
Assessed Value (County) $ 82560/357750 

Village of None 

Assessed V alue(Village) $ 

RETURNS 
1998 Town & County, lstl/2 a lien 1/1198 -2nd 1/2 a lien 7/1/98 

1st~ tax- $54349.73 PAID 
2nd~ tax - $54349.73 OPEN 

1997-98 School, lstl/2 a lien 10/1/97 - 2nd1/2 a lien 4/1/98 

Full tax - $150212.07 PAID 

Water Westbury Water Dist. 

EXCEPT. Computer down. 
Subsequent, obtain meter reading. 

Up-to-date bill or receipt MUST be produced at closing. 

369 

Dated: )'\ ~ '~ 
Owner may have received notice to install or repair sidewalk/curb on premises. 

Tax search does not guarantee against existence of such notices. 

1998 Town & County (Period covers 111/98 to 12/31198) 

1997-98 School (Period covers 7/1/97 to 6130198) 
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NASSAU COUNTY REAL ESTATE TAXES 

Locality Tax 

Hempstead, North Town 
Hempstead and (Incl. Co. Tax) 
Oyster Bay School 

*Discount allowed if paid before Feb. 10. 
**Discount allowed if paid before Nov. 10. 

City 
Glen Cove School 

County 
City 
County 

Long Beach School 

Due Dates 

Jan. 1 and *July 1 

Oct. 1 and **Apr. 1 

Dec. 1 and June 1 
Aug. 1 and Feb. 1 
Jan. 1 and July 1 
July 1 and Jan. 1 
Jan. 1 and July 1 
Oct. 1 and April1 

Period Covered 

Jan. 1 to Dec. 31 

July 1 to June 30 

Jan. 1 to Dec. 31 
July 1 to June 30 
Jan. 1 to Dec. 31 
July 1 to June 30 
Jan. 1 to Dec. 31 
July 1 to June 30 

Grace 

40 Days 

40 Days 

40 Days 
30 Days 
40 Days 
30 Days 
40 Days 
30 Days 

Penalties 

1% per Month 

1% per Month 

3/4 %per Month 
1 %per Month* 
1 %perMonth 

1-1/2 %per Month 
1 %perMonth 

1-1/2 %per Month 

*After March 1 add an additional penalty of 1/2% per month. ADD additional 5% penalty plus advertising charge after June 1 

School Taxes for the Towns of Hempstead, North Hempstead, Oyster Bay and the City of Long Beach only 
are returned to the County Treasurer on June 1st. 

Town (including State and County) Taxes and County Taxes for the Cities of Glen Cove and Long Beach 
are returned to the County Treasurer on September 1st. 

On and after the above return dates, the said taxes, with additional penalties and charges, are payable to 
the County Treasurer up to the time of sale of liens thereof. 

INCORPORATED VILlAGE REAL ESTATE TAXES 
PENALTY: ---5% for the first month and .86% for each additional month. 

Fiscal Periods of Incorporated Villages are for the years beginning with the due dates as shown below: 

DUE DATE--- MARCH 1 

Freeport, Great Neck Plaza, Hewlett Bay Park, Kensington, Russell Gardens, Saddle Rock, Thomaston, 
W oodsburgh. 

DUE DATE--- JUNE 1 

Atlantic Beach, Baxter Estates, Bayville, Bellerose, Brookville, Cedarhurst, Center Island, Cove Neck, East 
Hills, East Rockaway, East Williston, Farmingdale, Floral Park, Flower Hill, Garden City, Great Neck, Great 
Neck Estates, Hempstead, Hewlett Harbor, Hewlett Neck, Island Park, Kings Point, Lake Success, Latting
town, Laurel Hollow, Lawrence, Lynbrook, Malverne, Manorhaven, Massapequa Park, Matinecock, Mill Neck, 
Mineola, Munsey Park, Muttontown, New Hyde Park, North Hills, Old Brookville, Old Westbury, Oyster 
Bay Cove, Plandome, Plandome Heights, Plandome Manor, Port Washington North, Rockville Centre, 
Roslyn, Roslyn Estates, Roslyn Harbor, Sands Point, Sea Cliff, South Floral Park, Stewart Manor, Upper 
Brookville, Valley Stream, Westbury, Williston Park. 

NOTE: All Village Taxes are liens for the full year's tax on the due date as shown even though some villages 
allow payments in halves. 

THIS INFORMATION IS BELIEVED TO BE ACCURATE BUT IS NOT GUARANTEED. 

SNASSTAX 



Title No.: 9805-00633 

1. NONE OF RECORD. 

CHICAGO TITLE INSURANCE COMPANY 

MORTGAGES 

This certificate does not purport to show all the terms and provisions of the preceding mortgage(s). Interested parties should communicate with the 
'holder(s) thereof to consider the terms thereof, the obligation (s) secured and the effect of any unrecorded agreements in modification thereof. 



.. (A) 

(C) 

(D) 

(E) 

(F) 

MUN. DEPT. SEARCHES 

H&B 

Fire 

c. 0. 

Oil Burner Permit 

Dept. of Health 

Air Pollution 

Dept. of Highway 

Existing 
MORTGAGE: Conventional 

0 
0 

VA. 0 
F.H.A. 0 

(B) SURVEY 

New 0 or use existing 0 

su~eyor __________________________ __ 

Ordered ______ , received ____ _ 

Certified to-------------------------

Application for mortgage to---------------------

Commitment received from _________________ ,on ________________ _ 

Expiration date of commitment , for "'--------• _____ years at _____________ %. 

LEASES: existing -----------------------------------• to be made with ------------

l\tfiSCELLANEOUS ITEMS: 

CLOSING DOCUMENTS 

Affidavit of Title 0 

Assign of Contract 0 

Assign of Mortgage 0 

Broker's Contract 0 

0 Pay-off letter 
0 Certificate of Reduct. 
0 Combustible Permit 
0 C. ofO's 
0 Electrical Inspect. Cert. 

Deed 0 

Extension Agreements 0 

Estoppel Certificates 0 

Owner 0 Lienor 0 Landlord 

0 Elevator Cert. 
0 Fire Underwriter Cert. 
0 Keys 
0 L.R.O. Orders 
0 Leases 

Lease 

Mortgage 

Bond or Note 

0 Satisfaction 

0 

0 

0 

0 

MATTERS TO BE DISPOSED OF SUBSEQUENT TO CLOSING 

(G) ITEMS TO BE RECEIVED BY MAIL (G) NOTICES TO BE SENT BY MAIL 

0 deed 0 lease 0 mortgage 

Received on ---------------
Recorded on ________ , Book ___ page __ _ 

Title Policy received ----------------------------

Endorsements received --------------------------

Commission received--------------------------

Other items: ---------------------------------

(H) ITEMS TO BE FORWARDED TO CLIENT 

date mailed 

Notice to date 

Tax Collector 0 

Mortgagees 0 

Tenants 0 

Rent Office 0 

Dept. ofBldgs. 0 

Insurance Cos. 0 

Others 

deed 0 _____ _ Other: _______________________________________ _ 

mortgage 0 ------------
bond or note 0 _______ _ 

Title policy 0 -------
Ins. policy 0 _______ _ 
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Nassau cou~~~:· ClEu:k)i:~~t. /.~:-r·~~·~1o~'eci''~~~~~-(RtiM-)it ·,{\•' ~~~· 
RECORDS OFFICE>;;:~·j~·f'. :··., .. ·:'~:· : RETT005938 · '· ' -_,t: 
RECORDING PAGE ··;; ...... • ·'. 

··"' ' ~ ' , . 
.:> :~ ·, ~ ~ 

1~e of Instrument: Deed . t;T( 1:' 
Recorded: 10/12/1994 

~bntrol No: 199410120808 

'!"'i 
~~RKIN-ELMER CORP 
p, 

.. ~ULZER METCO WESTBURY INC 

Location: 
N. Hempstead (2822) 

Section: 
00000011 

Block: 
00329-00 

At: 11:44:26 AM 
In Llber: 10476 
Of: Deed Book 
From Page: 0310 
Through Page: 0313 

Refers to Llber: 00000 
Of: 
Page: 0000 

Lot: 
00369 

Unit: 

EXAMINED AND CHARGED AS FOLLOWS: 

Consider Amt $ 2,500,000.00 

Received Following Feos For Above Instrument 

Recording $ 
Equ~l/Cty $ 
Gains Tax $ 
Surchg/NYS $ 
Surchg/Cty $ 

Deed Number (RETT): 

Exempt 

27.00 
5.00 
1. 00 

22.00 
3.00 

NO 
NO 
NO 
NO 
NO 

RETT005938 

Fees 
Paid: 

State Fee $ 
St.Fee/Cty $ 
Trans Tax $ 

$ 

THIS PAGE IS A PART OF THE INSTRUMENT 

Karen v. Murphy 

4.75 
.25 

10000.00 

10,063.00 

County Clerk, Nassau County 

Exempt 

NO 
NO 
NO 
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, •••••• ;·.' ••• -_ .................................. , .............. '···~-~·· ...... ~ ............... .... 1 .. ....... :.,, +· ~;_,-.;ij 

cotmAf Y01.M LAW"fll I~OM ...,._. fHIS INSf"'M&HT-fHII 'MtNMIH1 JHCHU'NviUID 1Y '[A~,;;-o~ 
- ··..,,;.~iL~f.~1B'~~~:·.;~ S~fL~ ';f1:<;d~>~~, . ~;:~ 

nus ~o~ ""•c •toe ~ ~ ~·," ~ ,~\1!~~11(;~:; r-.~;"1~ 'n~~~t(y. tour ·:·~y 
IS~ THE PEJUtllt·ELKE~ coP.POAATicJ, a II•" York ~corpontlon, havlnt an - •. ;, 

····:·i-\!' t- ,., 

.a~drell It 761 Main Avenue, Norvalk, CT 06859-0313 

• A5 SOCCESSOR BY MltJtCD TO KE'lCO INC:, PURSUANT '1'0 
CEI'lTlriCATl OF IURCU FILEtl JIOV, 13 1 1985 WlT'II 

TH! Nrtf YOU SECRJ"TAJlY Or STATI 

pany ol tht lnt ran...,... SllLSD .KETCO (WESTBURY.) ·INC:, . I . Jlelavare corporat!OG, 
t..a.,inq &II .addr-e•• at c/o Suher lDC., 200 P&rk ATenue, 'lev tort., .._ tort. 

1:' • 

• ~ -1 

,. ;' ·t-;: .. 
-¥f: 

pany ol IM tcCOnd p&rt. ,,. ,, 
WTTN£.SSETit.thlllh< part}' o( tht lnt pal\ In cocu1dcntloft o( Tea Dol\&u and otMf nlublt cons;dcntion: 
~d by tht part1 o( ~ ~ pan. dots t><r~ rnnt aftd rtlmc unto tht pan7 ol __ &hc fC'C.Oft4 pan, the }>cjr_s~; 
or 

1
uccul«JIM aUl(liS ol the pan7 o( 1M t«o-d put (orcvcr, . , · •. ~-. :,if:'.~. 

All. t~t wui" plot, pt«c oc parcel ol \and. .ndl d:.c buildil\(\ 1M lmpnvc:mtDU thcrcoa .reaM, ahuatc/' 
lyincan<IW-cln.a.c. I Mew caue1, Town of Jlt111patead, Count:y of N~nau, State of . 

New York and comnonly knovn .aa llOl_Proapect ~venue ,_ ~... ....·.. · . .w-

Sald Preal••• is .are p&rtieular17 described 1n.Scht4uLe ~ attached her~to 
... de a ~rt htrtof. 
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M.L THAT CERTAIN PLOT, PIECE, OR PAACEL OF LAND, SITUATE, LYINil, AND BUNQ ~T 
':.i, . NEW CASSEL, TOWN OF NORTH HEMPSTEAD, COUNTY OF NASSAU AND STAT!t or NJ:W YOU, 

I( BOUNDED AND DESCRIBED AS FOLLOWS I .; ' 

'•r:-1 
•[1 
l(l1 
1l 

BtCINNINO AT A POINT ON THE NORTHERLY SIDI OF WEST ~OHN STREET, AS WICI!:KI!:D 
DISTANT 550.20 FEET WESTERLY FROM Tlfl CORNER P'ORX%0 BY THE INTl:RSECTIOK or THl: 
NORTHERLY SIDE or WEST JOHN STREET U WIDEN!D AND THE WESTERLY SlOE or CATIAC\11: 

1 
,", LJ\.NE I 

.-:-· 

Rt'NNINC THENCE NORTH 75 DECREES 09 MINUTES SO SECONDS WEST ALONG THI NORTHERLY 

SlOE or WEST JOHN STREET, AS WIDENED 611,18 FEET TO THE EASTERLY IIOE or THE 

W~NTACH STAT:It PAJUCWAY EXTENSION I '"·. ,,.;,· 

THltNCit NORTH 27 DECREES 5J MINUTES 16 SECONDS WEST ALONQ THE EASTERLY SIDE Or 

THil WANTACH STATE PAJUCWAY EXTENSION, 470.14 rEETI 

TH~NCE NORTH 75 DECREES 09 MINUTES 50 SECONDS EAST 717.35 FEET/ 

TH~NCE SOUTH 14 DECREES 50 MINUTES 10 SECONDS EAST, 458 FEET TO THE NORTHERLY• 
SlOE OF WEST JOHN STREET, AS WIDENED, AT TKK POINT OR PLACE or JECINNINO. 

FOR INFORMATION ONLYt SECTIONt 11 BLOC7:t J29 LOTI 369 

Said Premises is conveyed subject to the fbllowing: 

1. 
2. 
3. 
4. 
5. 

6. 

Agreement in Liber 6293 Page 204 
Easement in Liber 5447 Page 515 
Water Easement in Liber 6121 Page 60 
Electric Easement in Liber 5545 Page 504 
Covenant and Restriction in Liber 4054 Page 26 
and Liber 4944 Page 359 
Those matters disclosed on a survey made by Barrett Bonacci 
Hyman & VanWeeledated April 11,1994. 

7. Current taxes, assessm~nts and special assessments not yet due and 
payable 

8. Laws, ordinances and governmental regulations (including without 
limitation building and zoning regulations) affecting said 
premises. 

1 
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ST.t,TE OF NEW YORK 
ss .. 

COlm?Y OF NEW YORK 

•,' 
'• 

On this, the 30th day of September, A.D.: 1994, befar'e me";'·the 
undersigned officer, personally came-:::zy.t..J;ir, yt,&;;/,.,l,cp-~-,to me 
known, who, being by me duly sworn, did depose and say that he 
resijies a r "7C.I ..tiAztt~~ ~I that he is the {.. -- ~·~'t;• 
Ccf~L:£ &l\bi!.l___::_ of The Perkin-Elmer Corporation,· the. · 
corporation described in and which executed the .,foregoing J 
instrument. ·. ii· , ~:~~~·~, · '· ,, ~';·:k,· 

-': ; ·. .... . . 'it-'\l .... ,. 

In 'ilitness Whereof, I hereunto set my hand a~d official'~~al. 

FMNIA a. SHELLEY 
NOT~ PUBLIC. S:;,to cf New Yen.. 

No. 3l...C87!1542 . 
Omlifie.:! in N.!<H Yor1< CoiJ"'I)' 

C<nt.:.;:.:a FJinJ in N~w Y~ Cc-vr:y 
~~miui~.~ O::•"·:~tl rlov .. ft< :,.)'[/ , 

I"' ~ • •.-,:1-

·.~ 

BAAGAHI AND SALE DEED 
WITH C~VENANT AGAINST GRANTORS ACTS 

TH!l PERKIN-ELMER CORPORATION 

Grantor, 

ro 

SUlZER METCO (WESTBURY) INC, 

Grantee. 

()("I!OI!<I.OI~tSJa 2 

RECORD AND RETURN TO 

·-.',.., 

. CHICAGO lTTlE ~;.CO. 

330 ad Coumy Road 
Mineola. m 11501-4122 

ATIENTlON: RECORDING DEPT. 

'' 

..., . ~ "' ... 



NASSAU COUNTY 
DEPAR1MENT OF PUBLIC WORKS 

APPLICATION FOR A PERMIT TO DISPOSE OF INDUSTRIAL WASTES BY 
SIGNIFICANT INDUSTRIAL USERS INTO NASSAU COUNTY POTW 

[Reference Nassau County Sewer Ordinance 266-1985 and 40 CFR 403 in 
particular 40 CFR 403.12 -Copies Attached] 

PART I. BASELINE MONITORING REPORT [BMR] 

A. IDENTIFYING INFORMATION 

1. Company Name: Metco Inc(Duffy Ave Plant) 

2. Headquarter Address: 1101 Prospect Avenue 
Westbury NY 11590 

3. Facility Address: 325 Duffy Avenue 
Hicksville NY 

4. Name and Title of 
Signing Official: Thomas Fisher 

General Manager 

Telephone: 516-334-1300 

5. Alternate Person to Contact 
Concerning Information 
Provided Herein: Abraham Teicher 

IPP ID#: 33116002 

11801 

Plant Engineering Supervisor 

Telephone: 516-334-1300 

6. Name and Title of Person 
Completing the Application: 
Abraham Teicher, C.P.E. 
Supervisor, Plant Engineering 

IPP 410 (3/86 Revised) 

1 



B. PERMITS 

!.List all environmental control permits held by or for this facility: 

NYDO 57731663 EPA Hazardous Material Generator 

Nassau County Air Pollution Discharge Permits 

C. DESCRIPTION OF OPERATIONS 

1. Description of activities, facilities, and plant unit processes on 
the premises including all materials which are or could be dis
charged (into the Nassau County POTW): 

Manufacture and testing of thermal spray equipment using various machine tools. 
During test firing, various metal wires or powders are used. A very small 
quantity of various metals is discharged with the contact cooling water used 
to cool the equipment. A copy of the laboratory report on the analysis of 
this water is attached. 

2. List final product(s) produced by type, amount, process or processes 
and average rate of production: 

Type 

Thermal Spray 
Equipment 

Amount/Year 

$45,000.00 

Process 
Type 

Machine Shop 

Average Rate of Production 
(Amount/Day) 

200 

-3. List Standard Industrial Classification Code(s) for all processes: 

3542 
ass a 

IPP 410 (3/86 Revised) 

2 



C. PLANT OPERATIONAL CHARACTERISTICS (cont'd) 

3. List number and function of employees (management, manufacturing, 
clerical): 

Number 

7 

8 

61 

4. Shift Information: 

Function 
Management 

Clerical 

Production 

a. Number of work shifts per work day: 1 

b. Number of work days per week: 5 

c. Average number of employees per shift: 

1st: 2nd: 3rd: 

To tal: ~ 76 

D • PRETREA 1MENT 

1. List proposed or actual hours of operation of pretreatment system: 

N.A. 

2. Does your facility have a spill prevention program: 

YES [x] NO [] 

If so, please describe: 
All hazardous wastes are collected in approved 55 gallon drums and stored in a 
secure area inside the building with no discharge to the ou·;side ground. No 
more than six (6) drums are allo~~~ci to accumul2te before they are disposed of 
by pick-up by a licensed hazardous waste hauler. 

IPP 410 (3/86 Revised) 

7 



~. 

E. SEWER AND PERMIT INFORMATION 

1. If your firm has ever submitted EPA Form 8700-12, or if your firm 
generates any residual waste(s) please complete the following: 

Type of Waste 

Waste Solvent 

Waste Oil 

Amount/Year 

300 gal. 

J.:SO gal. 

F. WASTEWATER CHARACTERISTIC INFORMATION 

Method of Disposal 

Licensed Hauler 
II II 

1. Priority Pollutant Information: Please indicate by placing an "x" 
in the appropriate box by each listed chemical whether it is "Sus
pected to be Absent," "Known to be Absent," "Suspected to be Pre
sent," or "Known to be Pres~nt" in your manufacturing or service 
activity or generated as a by-product. Some compounds may be known 
by other ~ames. Please refer to Attachment Y for those compounds· 
which have an asterisk (*). 

ITEM CHEMICAL SUSPECT KNOWN SUSPECT KNOWN 
NO. caviPOUND ABSENT ABSENT PRESENT PRESENT 
1. asbestos( fibrous) [ ] (X] [ ] [ ] 
2 . cyanide(total) [ ] [X] [ ] [ ] 

3 . antimony(total) [ ] [x1 [ ] [ ] 
4. arsenic(total) [ ] [X] [ ] [ ] 
5 • be r y 11 i urn ( tot a 1 ) [ ] [X] [ ] [ ] 
6 . c a dm i urn ( tot a 1 ) [ ] [ ] [ ] t\] 
7 . c h rom i urn ( tot a 1 ) [ ] [ ] [ ] t\] 
8. copper(total) [ ] [ ] [ ] t\] 
9 • lead( total) [ ] [ ] [ ] t\] 

1 0 . mercury( total) [ ] [X] [ ] [ ] 
11. nickel(total) [ ] [ ] [ ] t\] 
1 2 . selenium(total) [ ] [X] [ ] [ ] 
1 3 . silver(total) [ ] [X] [ ] [ ] 
14. t h a 1 1 i urn ( t o t a 1 ) [ ] [X] [ ] [ ] 

IPP 410 (3/86 Revised) 
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ITEM CHEMICAL SUSPECT KNOWN SUSPECT KNOWN 
NO. COMPOUND ABSENT ABSENT PRESENT PRESENT 

15. zinc( total) [ ] [ ] [ ] ~] 
16 . acenaphthene [ ] [X] [ ] [ ] 
1 7 . acenaphthylene [ ] [X] [ ] [ ] 
18. acrolein [ ] [X] [ ] [ ] 
1 9 • acrylonitrile [ ] [X] [ ] [ ] 
2 0 . aldrin [ l [X] [ ] [ ] 
21. anthracene [ J [x] [ ] [ ] 
2 2. benzene [ ~ [ ] [ ] ~] 
2 3 . benzidine [ ] [X] [ ] [ ] 
2 4. benzo(a)anthracene* [ ] [X] [ ] [ ] 
2 5. benzo(a)pyrene* [ ] [X] [ ] [ ] 
2 6 • benzo(b)fluoranthene [ ] [X] [ ] [ ] 
2 7 . benzo(g,h,i)perylene* [ ] [X] [ ] [ ] 
2 8. benzo(k)fluoranthene* [ ] [X] [ ] [ ] 
2 9 . a-BHC(alpha) [ ] [X] [ ] [ ] 
3 0. b-BHC(beta) [ ] [X] [ ] [ ] 
31. d-BHC(delta) [ ] [X] [ ] [ ] 
3 2. g-BHC*(gamma) [ ] [X] [ ] [ ] 
3 3. bis(2-chloroethyl)ether* [ ] [X] [ ] [ ] 
3 4. bis(2-chloroethoxy)methaoc* [ ] [X] [ ] [ ] 
3 5. bis(2-chloroisopropyl)ether* [ ] [X] [ ] [ ] 
3 6 . bis(chloromethyl)ether* [ ] [X] [ ] [ ] 
37. bis(2-ethylhexyl)phthalate* [ ] [X] [ ] [ ] 
38. bromodichloromethane* [ ] [ ] [ ] [X] 
39. bromoform* [ ] [ ] [ ] [X] 
4 0. bromomethane* [ ] [X] [ ] [ ] 
41. 4-bromophenylphenyl ether [ ] [X] [ ] [ ] 
42. butylbenzyl phthalate [ ] [X] [ ] [ ] 
4 3. carbon tetrachloride* [ ] [ ] [ ] [xJ 
44. chlordane [ ] [X] [ ] [ ] 
4 5. 4-chloro-3-methylphenol* [ ] [X] [ ] [ ] 
4 6. chlorobenzene [ ] [X] [ ] [ ] 
47. chloroethane* [ ] [X] [ ] [ ] 
4 8. 2-chloroethylvinyl ether [ ] [X] [ ] [ ] 
49. chloroform* [ ] [ ] [ ] [x] 
5 0 . chloromethane* [ ] [X] [ ] [ ] 
51. 2-chloronaphthalene [ ] [X] [ ] [ ] 
5 2 . 2-chlorophenol* [ ] [X] [ ] [ ] 
53. 4-chlorophenylphenyl ether [ ] [X] [ ] [ ] 
54. chrysene* [ ] [X] [ ] [ ] 
5 5 • 4,4'-DDD* [ ] [X] [ ] [ ] 
56. 4,4'-DDE* [ ] [X] [ ] [ ] 
57. 4,4'-DDT* [ ] ~] [ ] [ ] 
58. dibenzo(a,h)anthracene* r. ] ~] [ ] [ ] 
59. dibromochloromethane* [ ] ~] [ ] [ ] 
6 0 . 1,2-dichlorooenzene* [ ] [ ] f{] [ ] 
61. 1,3-dichlorobenzene* [ ] [ ] f{] [ ] 
6 2 . 1,4-dichlorobenzene* [ ] [ ] f{] [ ] 
6 3 . 3,3'-dichlorob~nzidine [ ] [ ] f{] [ ] 

IPP 410 (3/86 Revised) 
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ITEM CHEMICAL SUSPECT KNOWN SUSPECT KNOWN 
NO. CCX\1POUND ABSENT ABSENT PRESENT PRESENT 

64. dichlorodifluoromethane* [ ] [x] [ ] [ ] 
65. 1,1-dichloroethane* [ ] [ ] [ ] [X] 
6 6. 1,2-dichloroethane* [ ] [ ] [ ] (X] 
6 7. 1,1-dichloroethene* [ ] [x] [ ] [ ] 
68. trans-1,2-dichloroethene* [ ] [x] [ ] [ ] 
6 9 • 2,4-dichlorophenol [ ] [x] [ ] [ ] 
7 0. 1,2-dichloropropane* [ ] (x] [ ] [ ] 
71. (cis & trans) 

1,3-dichloropropene* [ ] [x] [ ] [ ] 
7 2. dieldrin [ ] [x] [ ] [ ] 
7 3 • diethyl phthalate* [ ] [x] [ ] [ ] 
7 4. 2,4-dimethylphenol* [ ] [x] [ ] [ ] 
75. dimethyl phthalate [ ] [x] [ ] [ ] 
7 6. di-n-butyl phthalate [ ] (x] [ ] [ ] 
7 7. di-n-oct y 1 .ph t h a 1 ate* [ ] (x] [ ] [ ] 
7 8. 4,6-dinitro-2-methylphenol* [ ] [x] [ ] [ ] 
7 9. 2,4-dinitrophenol [ ] [x] [ ] [ ] 
8 0 • 2,4-dinitrotoluene [ ] [x] [ ] [ ] 
81. 2,6-dinitrotoluene [ ] (X] [ ] [ ] 
82. 1,2-diphenylhydra~!ne* [ ] [x] [ ] [ ] 
8 3. endosulfan I* [ ] (x] [ ] [ ] 
84. endosulfan II* [ ] (x] [ ] [ ] 
85. endosulfan sulfate [ ] [x] [ ] [ ] 
8 6 • endrin [ ] (x] [ ] [ ] 
87. endrin aldehyde [ ] (X] [ ] [ ] 
8 8. ethyl benzene [ ] [ ] [ ] ~] 
89. fluoranthene [ ] [x] [ ] [ ] 
9 0 • fluorene* [ ] [x] [ ] [ ] 
91. heptachlor [ ] (x] [ ] [ ] 
9 2 . heptachlor epoxide [ ] [x] [ ] [ ] 
9 3. hexachlorobenzene* [ ] [x] [ ] [ ] 
9 4. hexachlorobutadiene [ ] [x] [ ] [ ] 
9 5 . hexachlorocyclopentadiene* [ ] (x] [ ] [ ] 
9 6. hexachloroethane* [ ] (x] [ ] [ ] 
9 7. indeno(1,2,3-cd)pyrene* [ ] (x] [ ] [ ] 
9 8. isophorone* [ ] [x] [ ] [ ] 
9 9. methylene chloride* [ ] [ ] [ ] ~] 
10 0. naphthalene [ ] [x] [ ] [ ] 
101. nitrobenzene [ ] [x] [ ] [ ] 
10 2. 2-nitrophenol* [ ] [x] [ ] [ ] 
10 3. 4-nitrophenol* [ ] [1(1 [ ] [ ] 
104~ N-nitrosodimethylamine* [ ] [x] [ ] [ ] 
105. N-nitrosodi-n-propylamine* [ ] [x] [ ] [ ] 
106. N-nitrosodiphenylamine* [ ] [x] [ ] [ ] 
107. PCB-1016* [ ] (X] [ ] [ ] 
10 8. PCB-1~:l1* [ ] [X] [ ] [ ] 
10 9. PCB-1232* [ ] (X] [ ] [ ] 
110. PCB-1242* [ ] (X] [ ] [ ] 
111. PCB-1248* [ ] [X] [ ] [] 

IPP 410 (3/86 Revised) 
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ITEM 
NO. 

112. 
113. 
114. 
115. 
116. 
117. 
118. 

1 1 9 • 
12 0. 
121. 
12 2. 
12 3. 
124. 
12 5. 
12 6. 
12 7. 
128. 
129. 

CHEMICAL 
C0\1POUND 
PCB-1254* 
PCB-1260* 
pentachlorophenol 
phenanthrene 
phenol 
pyrene 
2,3,7,8-tetrachlorodibenzo-

p-dioxin* 
1,1,2,2-tetrachloroethane* 
tetrachloroethene* 
toluene* 
toxaphene 
1,2,4-trichlorobenzene 
1,1,1-trichloroethane* 
1,1,2-trich1oroethane* 
trichloroethene* 
trichlorofluoromethane* 
2,4,6-trichlorophenol 
vinyl chloride* 

SUSPECT 
ABSENT 

[ ] 
[ ] 
[ ] 
[ ] 
[ ] 
[ ] 
[ ] 

[ ] 
[ ] 
[ ] 
[ ] 
[ ] 
[ ] 
[ ] 
[ ] 
[ ] 
[ ] 
[ ] 

KNOWN 
ABSENT 

[x] 
[x] 
[x] 
[xJ 
[xJ 
[x] 
[xJ 

[xJ 
[ ] 
[ ] 
[xJ 
[xJ 
[ ] 
[xJ 
[xJ 
[xJ 
[xJ 
[ ] 

SUSPECT 
PRESENT 

[ ] 
[ ] 
[ ] 
[ ] 
[ ] 
[ ] 
[ ] 

[ ] 
[ ] 
[ ] 
[ ] 
[ ] 
[ ] 
[ ] 
[ ] 
[ ] 
[ ] 
[ ] 

KNOWN 
PRESENT 

[ ] 
[ ] 
[ ] 
[ ] 
[ ] 
[ ] 
[ ] 

[ ] 
[x] 
[x] 
[ ] 
[ ] 
[x] 
[ ] 
[ ] 
[ ] 
[ ] 
[x] 

2. For chemical compounds in F.1 which are indicated to be "Known 
Present", please list and provide the following data for each: 

ITEM 
NO. 

6 
7 
8 
9 

11 -I:s-
22 
38 

-39-
-43-
-49-
-65-
-66-
-88-
-99-

CHEMICAL 
C0\1POUND 

cadmium ------------------------chromium 
~~~~e3 __________________ _ 
lead 
~i;kel-------------------

zinc 
be~ien~------------------------------------------bromodichloromethane bro~o£0ri _______________ _ 
------------------------carbon tetrachloride 
chl;rof;~---------------

ANNUAL 
USAGE 

0 ----------2000 lbs. ----------50000 lbs. ----------0 ----------2000 lbs ----------0 ----------0 ----------0 ----------0 ----------0 
0 ----------0 ----------0 ----------0 ----------0 

ESTIMATED LOSS 
TO SEWER 

~~_!, _ ~ Q_._O.Q_! _ ~ay __ _ 
~~_!,- ~-Q_._O]._ -~ay _ _ _ 
~~_!, ___ Q_._l]. __ ~ay __ _ 
~~_!, _ _5._ Q_._O.Q~ _ ~ay __ _ 
~~_!,- _(_ Q_._l.Q--~ay_--
~gj_!, ___ Q_._l_? __ ~ay __ _ 
~gj_!, ___ -~ l-_-~ay_--
~gj_!, __ - -~ 1-_-~ay_--
~~_!, ____ ~]. __ ~ay_ --
~gj_!, __ --~ 1---~ay_--
~~_!, ____ sl-__ ~ay __ _ 
~gj_!, _____ _? __ ~ay __ _ 
~~_!, ____ _l.Q __ ~ay __ _ 
~gj_!, ____ ~} __ ~ay __ _ 
~~_!, ____ ~]. __ ~ay __ _ 

Note: Items marked "0" usage are found in incoming well water. Nothing used in 
this building could generate those chemicals. 

IPP 410 (3/86 Revised) 
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PART III. CERTIFICATION 

(1) Qualified Professional Certification-

I hereby certify under penalty of law that this in
formation was obtained in accordance with the applicable 
proeedures and requirements specified in the General 
Pretreatment Regulations and amendments thereto. I am 
fully aware that there are significant penalties for 
submitting false information, including the possibility 
of fine and imprisonment. 

Name (Please print) Signature 

Title Date Phone Number 

(2) Authorized Representative Statement -

I certify under penalty of law that I have personally 
exP .• nined and am familiar with the information contained 
in this report and all attachments therein. Furthermore, 
based on my inquiry of those persons immediately respon
sible for obtaining the information contained in this 
report, I believe that the information is true, accurate 
and complete. I am aware that there are significant 
penalties for submitting false information, including 
the possibility of fine and imprisonment. 1 further 
certify that the reported sampling results are rep
rtsentative of the facility's normal work cycles and 
expected pollutant discharges. _.7 / /---- . 

. I .·' .. {'· I c 
Abraham Teicher : · 

1L- ; ;; -·.:- '· / _r. .__ ------
------------------------------7~-------~--------------Name (Please print) - Signature 

-~~~~~2~~~-~~~~~~~~~~~E~~~--~Y-~i~~---~~~-]1~~~3~~-------
Title Date Phone Number 

(1) Quali!i~d E~Q!~~~iQnal - It is strongly suggested that 
you retain the services of a licensed engineer experi
enced in the sanitary or environmental field. If the 
'qualified professional' (whether engaged by or an em
ployee of the firm) is not a licensed engineer, a state
ment describing the person's qualifications must be in
cluded with your submission. 

(2) AuihQ~lz~d Ei~m R~~~~~~niaiiY~ -A principal executive 
(of at least the level of vice president) if the facili
ty is owned'by a corporation, or a general partner or 
proprietor if the facility is not a corporation. 

IPP 410 (3/86 Revised) 
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EcolEsr LABORATORIES, INC. ENVIRONMENTAL TESTING 

377 SHEFFIELD AVE. • N. BABYLON, N.Y. 11703 • (516) 422·5777 

LAB NO.C862061/3 

Met co 
1101 Prospect Av. 
Westbury, NY 11590 

11/03/86 

ATTN: Abe Teicher PO* 59326 VB 

SOURCE OF SAMPLE: Metco plant at Duffy Ave. 
COLLECTED BY: Client DATE COL'D: RECEIVED:10/01/86 

SAMPLE: Wastewater 8hr compisite 

ANALYTICAL PARAMETERS ANALYTICAL PARAMETERS 

Vinyl Chloride ug/L <1 COD mg/L <40 

Freon 113 ug/L <1 Tot Dissolved Solids mg/L 210 

Methylene Chloride ug/L <2 Tot Suspended Solids mg/L <4 

11 Dichloroethane ug/L 8 Cadmium as Cd mg/L <0.001 

12 Dichloroethene ug/L 10 Chromium as Cr mg/L <121.02 

Chloroform ug/L <1 Copper as Cu mg/L 0. 12 

111 Trichloroethane ug/L 1600 Iron as Fe mg/L (21.08 

Carbon Tetrachloride ug/L <1 Lead as Pb mg/L <0.005 

12 Dichloroethane ug/L <2 Nickel as Ni mg/L <0.10 

Trichloroethylene ug/L 55 Zinc as Zn mg/L 0. 18 

12 Dichloropropane ug/L <2 Manganese as Mn mg/L 0.02 

Bromodichloromethane ug/L <1 Oil and Grease mg/L <1. 0 

Tetrachloroethene ug/L 47 
Chlorodibromomethane ug/L <1 
Bromoform ug/L <2 
Benzene ug/L <1 
Toluene ug/L <2 
Ethyl Benzene ug/L <1 
m Xylene ug/L <2 
o+p Xylene ug/L <4 
m Dichlorobenzene ug/L <2 
0 Dichlorobenzene ug/L <2 
p Dichlorobenzene ug/L <2 

pH units 6.5 

cc: 

REMARKS: Sample contains 100 ug/L of 11Dichloroethene. 

DIREC 

rn= 6202 
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METCO INC. 

Harch 11, 1986 

-Mr: Andrew R. Yerm2n, P.E. 
Associate Sanitary Engineer 

1101 PROSPECT AVENUE 

WESTBURY, NEW YORK 11590 

TELEPHONE: (516) 33~·1300 

CABLE: METCO 

'TELEX: 95·7759 METCO INC. WERY 

Kcw York State Department of Environmental Conservation 
Building 40 SUNY 
Stony Brook, New York 11794 

Dear Hr. Yerman: 

In reply to your letter of February 25, 1986 and our telephone conversation 
on Tuesday March 4, 1986, I would like to reiterate wbat we discussed. 

At the Duffy Avenue Building, the source of wc.ter is a deep well. This 
well has alwc.ys been contaminated with chlorinated solvents. The Nassau 
County Department of Health has monitored this over the past seven years 
that }ETCO has owned this facility. The level of con~aminc.tion has not 
decreased to my knowledge. This will water is used on a once through basis 
and no treatment is peroitted. During the air conditioning season the well 
water is used for plant cooling and cooling of the air conditioning equipoent. 
This water will continue to be discharged to the recharge basin located on 
our property. This non contact cooling water is not permitted to be discharged 
into the municipal sewer system. Use of this well is covered by our state 
permit for the well. 

As far as the large a~ount of zinc that you mentioneQ~ ~e have monitored this 
discharge ever since we started to operate this builcing. The anc.lysis 
is done by an outside laboratory service. After revie~:.~g all the reports 
I cannot find any time where the amount of zinc in the discharge water 
ever exceeded 1 mg/1. I suggest that you examine your test procedure or 
resample this discharge. 

As I mentioned to you on the phone, the discharge £roo this building was 
sarn?led by the Nassau County Department of Public Works and no conditions 
were :ound that would not permit us to hook up to the sewer system. 

As to the ~iller ?lace discharge, I cannot explain the finding of nitrogen 
in the water. Nothing in our manufacturing process generates nitrogen. 
Tuluol is used in one of the products in very small q~antities. However 
all of this solvent is recovered and disposed of as a hazardous waste to 
a lice~sed scavenger. I cannot explain how you were able to find toluol 
in the ci3charge water as the two processes are widely seperated. The 
Nassau County Department of Public works did sample the water discharge 
and approved it for connection to the county sewage system. 

continued .... 

A SUBSIDIARY OF 



I . 

I hope that I have 
alleged violations 
information please 

Very truly yours, 

Abraham Teicher 
Supervisor, 
Plant Engineering 

AT:gl 

Page 2 

supplied you with sufficient information to remove the 
from both buildings, if you require any additional 
co-p ta_c t me. 



' 
NASSAU COUNTY 

DEPARTMENT OF PUBLIC WORKS 
I 

Division of Sanitation and Water Sup~ly 
INDUSTRIAL PRETREATMENT PROGRAM 

I 

FIELD INSPECTION REPORT 

~-.~ ,f---1:. · ... , 
jO· c: ' 'A' L 1 ·-c 

P e r m i t No . f/~~~ 

Name of Ins pe c tor : --'-f..!..A"--I:..:.Iv..:...'l\.:_
1
• _..:...f--:·-\\-"-'IZ"--'-'(;"'";_;..:.r._,\ t:_!/..:-1 J-C..::..!-_r __ Da t e : o :7 /z ') ~~~~J 

PL&N'r) 

Time: /l: f)-o 
I 

Company name: r~/ &- h~/1 .1-tvf:: ( J\ U /'C: F ';! /tvE. 
/ 

Facility address: ) 2 <; _7) f)fFY A-r/E /(; C/k .5' VI!J. {:-' N y /('? 0 I 
I ' / 

Company officials providing information: PA'TR.I01{ A Tl C',11E, 01-'E!?A'r!(tt/C: AJ;t;?J !5(l!.jJ~t' 
6~ 13 1?4/t...-,-B.Q?/f'j'~j) ~) 

Business description:, 
kN' b Ylc .S '0 N C'=J= 

..,--
/ J~f EY! t"'t A:'- S P f?A)f f: QuI PI-;(/./! /1/}J,/U /At!?i1//{ I;.}(.'.·
(3D,%. b 1\Cfif/11[ S, NOJ?) 

No. of employees: 8S Hours per day: f{/4 Days per wk :-'~C.,...·.___ __ 
I 

Description of processes (include flow diagram and chemicals used): 
A.J 0 1

1

,t/ ti. 71:: I,' / 5 1( / S (~ /) F ()/ 1 f! ;;\-{\ / {/ F A1"-''{1/J:}./A.r C'1- ; /i /,__(. C':./ / /'77 !IVC.r- 0 I L 
.so(u;;rj/\1'( Af:t .DIS'foSEI) As HAZA;?,f)t).r/S {;~~lt(TE. · 

~ere any changes made in the process dBring last year: 
Yes 

[ ] 
No 
[ ] 

If yes, 'explain: _______ T-__________________________________________ __ 

)escription of all wastestreams (source, volume, point of discharge): 
·;u C-f.' C t1-i, 7 

(;: . .S.'/•-t 1 ._' (',~..:-· s· /) c I .A/ /) u .·:· TIP/ /1 : i.· .r/ Al- ;-:-:::· 1. ~ . / ~· i-- : 

(\' t.;() r: -(•.fl!\1 ·..-6(7_.;-;- r:!tJ l~·-u r\IC.- /y A-IT;.: ()/-" ('?/( /)/c·,~.: X"t=:IJ .;-;-:(;' /(, ~ (·~ 1721 (~eli_ (I f!t'I{Cif/!lr'!t'} 

! )l~/lNW/r ~(~fHU ; Jv C.- vi!/yfi. ,;? f-T:N-1 ..SAfAz' (1-UM ([.-_<:[!A/C.- (f. !Cr-fi! /j~G->,."J-d J 
. . ' - ') ' ' ' 

;j(:,c i'l 01\/ t,/0.', _1 \.Sis;?;:-==,:,(t (JA_<;"(S, (/1/?.l; 01/,_~(1 /--( fl·vv Fi)()b Set?r!/VU/1£', __ 

· ' ''I"'/' }J / I S \ ('.;c/ -.:' ( 1, f/) ' 1J ' .l.1 6 .Sf /.c.- (;'/!. "'L (.· ;; :• .-': _) ))/_(}(.lj!: ;) AS /( 2 -, 1 •/ /(' (d. A.\;[ 

='0 ASJ·I/IJ,~:)- .D&/v~.r/V DF t.~'r;{uJPr-t£tJf, IN SY·C./1-< .. ~/.:'r..N_s 

1as average daily 1industrial flow changed? N [] 
[f yes, how? IS86- ~,!?Ocyev REA<;eNs:q)f'l!.olV!r!..--r!&t/WA<;!N&ftJ4S"c?2 

) B8 23 -- 9142 ~ C.yP]J l) N'E:vv GQ{)!;0!1E!t//f./S!IVC, hW.E 1-V/t-fF'R 
ias total wastewa~er discharge changed? M [] 
[f yes, how: lrJC"F 7) 

I c: 

t l~!t'r /(i ' /:"!) 

~ere any changes made in pretreatment? [ ] l<l 
:f yes, explain=--~-----------------------------------------------------------

:s pretreatment adequate? [ vJ [ J 

-1-



.... 

was Gchedule of Compliance fulfill~d? 
N/A 

['1 
Yes 

[ J 
No 
[ ] 

List '.:.asks and dates:-----------------------------

Hazardous waste hauled 
Type 

away during last year: 

WA-SCE 
0/L. 4 5fYkV!EtVY 

Hazardous waste haulers: 
·Name 1 

Are any toxic organ1ics used at the facility: 
Are any toxic organics used in the process: 
List them:· /J I -'T/<.t:•,i,t_:l/? r:tc-V-'1\~:c (t)E:r&f"'~ 1.\StQ,\ 

f I 

Amount (gal/lb) 
I 0-!.\" ]2&11115 

EPA ID # 

H 
[ J 

[ ] 
H 

Location of chemical storage and condition: tN \j/ 0, 1'2. E Hi· 1) 51. (n1 'tr!E (!£}/?.IJ t:y 
.-Afl-P :__ &-1 ,lrl\1]2 1/J P &UJ r 1< 6?frt1 

.. 
L o cat ion of h a z a r do us waste storage and con d it ion : ON L tt4b ?AIC4= Dtcc!« 

i 

Des c r i p t ion of s pi 1'1 p r event ion : __ ___.Af:_::_-"'C_i _J)::::-'-'&'-"~A"",/-'-!J!.'el.J,._'"""'S"------------
I 

Is Spill Pre''ention and Solvents Management adequate? 
I ' 

[ ] 

(/~ -Evaluation of house~eeping i~ general : ___ ·...o..-~.c..·..;.;..!i_:;.0__..·1-'-) _____________ _ 

I 

SELF-MONITORING 
I 

Frequency:______________ Required: N/A [] [.] 
Analysis performed by=~-----~-~-------------------------
Are self-monitoring equipment and methods adequate? (] [] 

• I 

If no, explaln: __ ~-----------------------------------
I , ( 

Describe -sa mpl in.g~-1-o·catrCJn ( s) : /,Jc..,, · 1 (' r. 1\:r /'/ 6' 1!. n•- ( 1 I·.MT::: lc' or ·n r L fl.:. i;: -
(Note sampling locations on flow diagram) [)c FO!( L CO!'{f\/EC ;;-7c5rM (U 7t;{: 

;.:'u;z.:r_;c-_ _<~cL~vt·~..:._' A)T- -~Dur:r:::y· ~~--r..:.~~~~i/-L. 
Noted deficiencies: 

I --~.,--~.-.-----------------------------
'-I II, .... ~ I I:..: 

Proposed and/or suggested remedial actio~s: 

S i gnat u r e s : Co u n t y I n spec to r : ..... .J_·~7; '""i/_' ;;.' · "--' --'--"'77"'--'-'..z.-'7-'::--<r---7"'------D at e : ~ 
Co~pany Official: Date:~ 
Tit 1 e: .. 4 • , 

Reviewed by Chief Chemist:-+/~~~-----~-------------Date: ____ _ 
Encl.: [] [] 
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